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SHARON M. KOPMAN (SBN 164449)
KIRKLAND & ELLIS

1901 Avenue of the Stars, Suite 1600 o
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Tel.: {310} 551-1015; Fax: (310) 551-3059 ’3%
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UNITED STATES BANKRUPTCY COURT ; ) AIGY OF Catie gy
' CENTRAL DISTRICT OF CALIFORNIA o Deguty Jlerk
Inre: ' CASE NO.: sV01-15177RR
OAN SERVICES, INC., a Texas corporation; nTELECOM (Joint} y administered with
HOLDINGS, INC., a Delaware corporation; and QAN SERVICES OF Case Nos. SV 01-15178 RR
FLORIDA, INC., and SV 01-15182 RR)

a Taxas corporation,

Debtor(s).

NOTICE OF SALE OF ESTATE PROPERTY

Sale Date: 8/2/01 Time: 10:00 a.m.

Location: Courtroom 201, 1415 State Street, Santa Barbara, CA 93101

Type of Sale: Public O Private Last date to file objections; _July 19, 2001

Description of Property to be Sold: __Substantially all assets of Debtors’ estates.

Terms and Conditions of Sale: __See Exhibit "1" to Sale Motion which is the Asset Purchase Agreement between Debtors and
ACi Communications, Inc. dated May 25, 2001, which is attached herato as Exhibit "A"

Proposed Sale Price: $7,000,000 + to specified assumed liabilities

Overbid Procedure (If Any): _ See Sales Procedurs Notice filed with Court on June 29, 2001, which js attached hereto
as Exhibit "B" B

If property is to be sold free and clear of liens or other interests, list date, time and location of hearing:
August 2, 2001 at 10:00 a.m., Courtroom 201, 1415 State Street, Santa Barbara, CA 93101
Contact Person for Potential Bidders (include name, address, telephone, fax and/or &:mail address):
Sharon M. Kopman, Esq.
KIRKLAND & ELLIS
1901 Avenue of the Stars, Suite 1600
Los Angefes, CA 80067
Tel.: {310) 551-1015; (310) 551-3015

Date: 7/3/01

January 2001 Nolice of Sale of Estate Property F 60 04'2
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ASSET PURCHASE AGREEMENT
by and among
QAN Services. Inc.
and
nTelecom Holdings, [nc.
and
QAN Services of Florida, Inc.
as Seller
and
ACI Telecommunications, Inc.
as Buy;r

Dated as of May 25, 2001

LA J48883v11



ARTICLE 2

ARTICLE 3.

ARTICLE 4.

ARTICLE §.

Section 2 U1
Section 2 02
Section 2 03
Section 2 04
Section 2 05
Section 2 06
Section 2.07

Section 3 G1
Section 3.02
Section 3 03

Section 4.01

Section 4.02
Section 4.03

Section 4.04
Section 4 05

Section 4.06
Section 4.07
Secuon 4.08
Section 4.09
Section 4.10
Secnon 4.11

Section 4.12
Section 4.13
Section 4.14
Section4.15
Section 4.16
Section 4.17
Secrion 4.18
Section 4.19
Section 4.20
Section 4.21
Section 4.22

Section 5.01

TABLEOF CONTENTS

SEFINITIONS

Terinmuions

PLRCHASE AND SALE OF ASSETS

Acgquired Assets

Excluded Assets

Assumed Liabilities
Excluded Liabihiuies
Purchase Prce

Allocation of Purchase Price
Contingent Payout.

THE CLOSING . ...

Closing : U PO SR
Seiler Delivenes to ACI ...............................................
ACT DeliVEMES . oo

REPRESENTATIONS AND WAR.RANT!ES OF THE SELLER

Orgamzation of QAN ...l
Organization of QAN Floada. ...l
Organization of ATElECOM ...
Authonity of OAN Relative to this Agreement.....................
Authority of OAN Florida Relative to this Agreement..........
Authority of nTelecom Relaave to this Agreement.............. _
Consents and APPrOvals............ocoiiir
Financial StAtEMENtS .........ooceeeriin e

Required and Other COmSEnS ...t
Absence of Certain CRABGES...........cooveeirerininimiinnnin
Litigation and Proceedings ...........cooocurinmirmmnimnmnmsnsnennecnnni

Compliance with Laws and Court Orders ...
Employee REIALHONS ..oooceveeiereevisreeeimneeniraesssrassapassssesssnsaresasscs

IOV EIUOTIES ...oeovveeeeeieeirereresnnarranneessrscessanasennasssssrbsapanannasorncosinsss
Conflict of Activities...........cccevvunnen oeresesseeessaaeseesarneesrannaeranres ‘

R.EPRESENTAT[ONS AND WARRANTIES OF AC!

OFTZAMIZALION ... cocevcerricrrinrersbes s sbsnssemssen s

Section 5.02 Authonty Relative 10 this AGTEEMEDE ......curvseusremmreeemssmmnersceeo

1]
LAl Mavi

EXHIBIT A .m
- EYHIRIT

[ R

120482

[V VR VR R

QO OO0 ~3 ~4 3 -4 ~d Gn G W b A dp L b

o —
@ GO GO



VR

ARTICLe ™

ARTICLE 8.
AND ACE ...

ARTICLE 9.

ARTICLE 10.

ARTICLE 11.
ARTICLE 12.

Section $ 03
Jzction S
Joonon §$ 03

- -

Section - U
Section 7 02
Section 7 03
Section 7 04
Section 7 05
Section 7 06
Section 7 07
Section 7 08
Section 7.09
Section 7.10
Section 7 11
Section 7.12
Section 7.13
Section 7.14

Section 8.0}

Section 8.02

Section 8.03

Section 9.01

Tibie gt oonignts
rsantnued!}

Consents and Approvals
%a V.oalations
Srokaers

rmienngnally Omutted

LN ENANTS

Agcess and [nformation

Books and Records

Additionai Marters

Further Assurances

Employees and Benetit Programs.

Confidentiai Nature of Information ...

Public Announcement . .. SO
Bankruptcy Court Approvals.... . ... ...
Expense Reimbursement Fee................... . _
Conduct of the Transaction Processing Business
Notuces of Certain Events ... ,
No Seller Defaults............... e e _
Rejection of Specified Contracts .. ..o
Accounts Recevable ...

CONDITIONS PRECEDENT TC OBLIGATIONS OF SELLER

.................................................................................................

Bankruptey Court Otder...........oooooiviiiiii
Injunctions; OTdeTs............coovirriiceciiin .
Rule; REGUIALON ..o

CONDITIONS PRECEDENT TO OBLIGATIONS OF THE SELLER

ACI's Obligations .....................0. SOOIV USSR

Section 9.02 Representanons and Warmanties............coovueinmrmiinisireinen
Section 9.03  No Misrepresentation or Breach of Covenants and Warranties .

CONDITIONS PRECEDENT TO OBLIGATIONOF ACI ......... .

Section 10.01 No Misrepresentation or Breach of Covenants and Warragties .
Section 10.02 No Changes or Destruction of Property ...
Section 10.03 No Restaint or Litigation............coooiiviinieninnniinninnin
Section 10.04 Necessary Governmental Approvals........o.oeviiniinininnnn
Section 10.05 Necessary COnSENLS............cccovruermiresrerasmmsmsorsscomssmscssiasaraiensso
Section 10.06 Key EMpIOYees...........oovniiciiimiiiin et
Section 10.07 Final Order........c.ooooriiiirenicninnisineniisessns ereeasrenenssaesnas e

Intenuonally O'nutted .....................................
TERMINA‘HON AMENDMENT AND WANER ..........................

Section 12.01 Termination ............cocopmnimnrnnnenns STV
Section 12.02 Notjce of Termination.............cco.e o eeeeeeeaerereeseesenneressanneeaneie

LAL Jagsa2vl]

.. EXHIBIT A

eEyYyaqiurm T o



Table ot sonients
rsonunued)
Section 1203 Eifect of Termination
227D GENERAL PROMISIONS
~oo.n V01l Sumaval of Representattans. MWoarranties and A Jreements
~ooon 3O Damages Indemnmity
soo.n 1 ah Toanster Taves

Seetien L rd Nonees

Section |3 U3 Descnpuve Headings. Certain Terms

Secrtion 13 06 Ennre Agreement. Assignment.

Section 13 07 Governing Law. Submission to Junsdiction
Section |3 08 Expenses . .

Section 1309 Amendment

Section 13 10 Waiver RO
Section 13.11 Counterpants; Effectiveness.. . ... ... .
Section 13 12 Severability: Validity: Parues of Interest ..

ARTICLE 14 TAXMATTERS .. . ,
Secnion 14 01 Tax Deﬁmuons ................... R SRORURTRUORUUURR e
Section 14 02 Tax Representations and Warnnnes ..............................
Section 14.03 Tax Mamers. ... ... o

b(HIBI; A s
EXHIBIT L .

LAl Jesvil

P
fd Ned 42 1D

- o =



ASSET PLRCHASE AGREEMENT

THIS ASSET PLRCHASE AGREEMENT tated as ot May 2 1000 -

b]

VL 3 made 9v ind among nletecom rotdings. Inc 1 Delaware corporatiun
C oL c.om AN Semaces. lne L a Texas corporuon t OANTL QAN Senices ot 7 uria

{ac 2 Motas oo™ riten QAN Flonda ' and together with nTelecom and OAN cacny v o
21y and woteativas ne Seller’orthe OAN Parties . and ACT Telecommunicaio =y -~
1 Detaware corporanen (ACI™.

WHEREAS. the Seller 1s engaged in. among other things. the dusines,
semang as 3 telecommunication cleannghouse between telecommuaications and
relecommunications related sernce providers | "Customers”’) and local exchange camers
i "LECs™. and (11) the billing, processing and collection of payments and \nformaucn - it mg
such payments. and all ancillary services pertormed n connection therewith (collective.s =
“Transaction Processing Business )

WHEREAS. each of the Seller Parnes wntends to promptly file a voiuntar.
petition under Chapter L1, Tule 11 of the United States Code (the "Bankruptey Code » cacn
_ commencing a case (the "Chapter 1| Cases™ in the United States Bankguptcy Count o ine
‘Central District of California (the “Bankruptcy Court”) (the date thereof herenafter reterrcd to as
the “Petition Date™).

WHEREAS, AC! desires to purchase certain assets and propernies of the Sziivr
related to the Transaction Processing Business and assume certain liabilities of the Seiler :n2 e
Seiler desires 1o sell, convey, assign and transfer to ACI, certain assets and properties reiatzd =0
the Transaction Processing Business together with certain obligations and liabilities refaung
thereto, all in the manner and subject to the terms and conditions set forth herewn and in

accordance with Sections 105, 363 and 36S and other applicable provisious of the Bankruptcy
Code: and -

WHEREAS, the Acquired Assets (as defined in Article 1) will be soid pursuant
to an order of the Bankruptcy Court approving such sale under Section 363 of the Bankruptey®
" Code (the “Sale Order™), and such Sale Order will include the assumption and assignment ot
certain executory contracys and liabilities thereunder under Section 365 of the Bankruptcy Code
and the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the respective

representations, warranties, covenants and agreements set forth herein, the parties hereto agree as
follows:

ARTICLE 1.
DEFINITIONS
Section 1.01 Defigitions. In this Agreement, the following terms bave the meanings

specified or referred to in this Segtion 1.0} and shall be equally applicable to both the singular
and plural forms. ' .

L . RXHTRpq 4 e &
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"AC]" has the meaning s¢t Jorth in the preamble
"Aequired: Assety 15 ‘he mcaming settorhn Seguon 2 01

Action  Toans Any <xdl 10on, syl rBUrILQN. inguiry progesding Lr
Avest 2.~ on rTerors any Govermumental Agythanty

“Affiliate " means. with respect 1o 3ny Person, iny other Person dircci
ndirectly controiling, controiled by. or under comumon control with such other Persan = ¢
surposes ot this detimuon, ‘control” finctuding. with corretative meanngs. theterms . ~r: 3
by and “under common conmol with”) shall mean the possession, directly or indurectiy =0
power 1o direct or cause the direction of management and policies of such person or o

through the ownership of more than fifty percent of the voung power through voting sec.r' oy r
other equity interests, by contract or otherwise.

~agreement” has the meaning set forth 1n the preamble.

“ Allgcation Schedule” has the meaning set forth 1n Jection 2.06. '
~Agsigned Contracts” has the meaning set forth in Segtion 2.01.
~assumed Liabilitles” has the meaning set forth in Section 2.03.
“Auction" means the auction conducted pursuant to the Auction Procedures

..

" means auction procedures in form and substance mumuaily
satisfactory to Seller and ACL :

~Balance Shest” means the unaudited balance sheet of Seller as of March 51.
2001. .

“Balance Sheet Datg” means March 31, 2001.
“Bankruptcy Code™ has the mmiﬁg set forth in the second WHEREAS clause. -
“Bapkruptey Cogrt” has the meaning set forth in the second WHEREAS clause.

“Bankruptcy Rules” means the Federal Rules of Bankrupicy Procedure. 3s
amended.

* “Begefit Arrangement” has the meaning set forth in Section 7.05(bX1)
«Cagh Pavinent” means those amounts paid under Section 2,05(s) and S¢ciion

“Chantsr 11 Cases” has the meaning set forth in the second WHEREAS clause.
“Closing” has the meaning set forth in Section 3,01

©OEXHIBIT 1~ 7777 ¢ 3%
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Closing Datg ' has :ne meaming set forth in jggtion J Q1
Code -as the meaning »et 1orn n fggugn (401
Contingent Payoyt means the pasments 10 Te made pursadnt o 3o o 0

Cuontracty means ikl contracts, >udcontracts. agreements  claes LT s

oenses. suDilecnaes. cultUTiIments, indemnities, wssigrunents, ynderstandings ind it -
ahether wninten or orad.

~Copvrighty means United States and foreign copynghts. copymgniazic « .
1nd mask works, whether registered or unregisiered. and ail registrations. renewais 1nd 227y
applicauons to register the same. '

" means the necessary costs to cure all defauits and cgmpensite -2
non-debtor parties under Section 365 of the Bankruptcy Code n connection wath the assumpten
and assignment of the Assigned Contracts. '

Cystomer Contracty™ means those Assigned Contracts by and becaczn ne -
Sellerand a € ustomer. as dentified on Exhibit A-2.

“Cystomery” has the meaning set forth in the first WHEREAS clause
~COBRA" has the meaning set forth in Segtion 7.08.

‘ " means ali out of pocket fees and expens.s-
incurred or owed 1n connection with the admmistration of the Chapter 11 Case, including :ne
L.S. Trustee fees, the fees and expenses of aromeys, accountants, {inancial advisors.
consultants and other professionals retained by Seller or any official commitiee, wcurrea or
owed in connection with the administration of the Chapter 11 Cases, and all out of pocket
expenses of the Seller in connection with the transactions contemplated under this Agresment.

“Emploves Plans” has the meaning set forth in Section7.05.

e

' " means any lien (starutory or other), claim, charge. secunty
interest. mortgage, deed of trust, pledge, hypothecarion, assignment, license, conditionai saie or
other title retention agreement, preference, priority or other security agreement or preferenuial
arrangement of any kind or nature, and any easement, charges, encroachment, covenant.
restriction, right of way, defect in title or other encumbrance of any kind.

"“ERISA" has the meaning set forth in Section 7.03. |
“ERISA Afflliats” has the meaning set forth in Section 7.05.
~Excluded Asgety” has the meaning set forth in Section 2.02.

“Excluded Contracts” means all Contracts to which Seller is a party, other :han
_ the Assigned Contracts. ,

LAL Jea862v11 R LXHDBI‘T A ad RN 3>
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cly iapilitieg ' ~as the meaning set torth in Secuon 2 U4
E!ES“!:I Reimbyrsement Feg "as the meaning set torth in Jggtign =
Final Order nas the meaning setiorth .nodgqugn ) 13
Financial Statementy " has the meaning set forth 1in ggtign 4 13

y Aythority means iny foretgn. tederal. state. .o¢ai » -~ .-

KOs emment. govermumental. stargtory or idrmunistrative authoney or official. regulatcm = &,
COMUTISSION Of any court. tnbunal, judicial or arbutral body

~Governmental Permity * has the meaning specified in Section ¥ [
ingluding” shall always be read as “including wathout imitation.”

~Inteilectysl Property” means Copynghts, Patemt Rights, Trademarks 1na 7-ile
Secrets and all Contracts and all goodwall which relate or pertain to any of the foregeiny

“|ntellestus] Progerty Righty" has the meaning set forth in Section 3 13

~ “kpgwledge" or known means, with respect to Seller. the actual knowledge ot
the officers and directors of Seller.

“LEGC" has the meaning set forth in the first WHEREAS clause. .
“LEC Congent" has the meaning set forth in Exhibit H.

“LEC Contracts” means those Assigned Contracts by and between the >¢:¢r ind
a LEC. as identified in Extibit A-2. )

"LEC Deposity” has the meaning set forth in Section 2.01(h)

“Vanagement Agrsement” means the Management Support and Post-P:uticn
Financing Agreement, datedas of May 25, 2001, by and between aTelecom, OAN, OAN
Flonda, and ACL .

" * means a material adverse effect onm (i) the Acquired
Assets, {ii) the Assumed Liabilities, (iii) the ability of the Seller to consummate the transactions
" contemplated by this Agreement, or (iv) the ability of ACI to operats the Transaction Processing
Business after the Closing (to the extent caused by the Seller).

]

“Material Contracyy” has the meaning set forth in Section 4.11(a)
«“Mazimum Amount” has the meaning set fortirin Section 2.07.
“Patent Rights” means United States and foreign patents, patent applicauons.

provisional applications, continuations, continuations-in-part, divisions, reissues, extensions.

L—XHiBIT A @ ~
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~qam liSClOSUrES, .Aventicns (whether or 1ot ratentable or reduced to practice 4nd “2-
o, =31uons thereol ind :mprovements theretg

Permirted Etcegliong —uans mpericenions ot utle resmooens or
LmL L omem oo Dans matcgy 2ither ) would agtinsolve matenal Costs 1o comEst oy o

G te e o po=a0e —odir che use 1nd operanon of the property tfected nereay o -
Slused yoigiy Ty AU

(VL

‘Persoq’ means an individual. corporation. parmership rgeneral ur i — ol
nmited Lhiability company. joint stock company. jOInt venture. 1SS0C1ALOA, (MUt JF Simer o7 o
brgamzanon. including a Governmental Authonty or pehitical subdivision or an agenc. -
nstrumentahity thereof. E

“Petition Date” means the date on which each of the Seller Parties riies s e = -
for relief under the Bankruptcy Code wn the Bankruptcy Court.

“Pre-Cloging Tag Period” has the meaning set forth in Jegyon 40
“Pyrghase Price” has the meaning set forth in Section 2,03(3).

w" means any foreign, federal, state or locai laws. statutes,
regulations, rules, codes, ordinances or requiremnents enacted, adopted, 1ssued or promulgaicd By
any Gavernmental Authonty (including, without limitation, those pertaining to electncal
building, zoning, subdivision, land use, environmentai and occupational safety and hea.tn
requirements) or common law.

_ ~Sale Order” means an order of the Bankruptcy Court, in the form set forth :n
Exhubit C hereto, or otherwise in form and substance mutually satisfactory to Seller and AC|

~Selier” has the meaning set forth in the Preamble.
“Selle’s Emploves Liabilitiey” has the meaning set forth in Section ” 05
~Seller's Representatives” has the meaning set forth in Section 7.02(b)

“Software” means computer software programs and software systems. including,
without limitation, all databases, compilations, ool sets, compilers, higher level or “propnetary”
languages, whether in source code, object code or human readabie form, together with ail refated
documentation, technical manuals and materials, and any licenses or rights with respect 10 the
foregoing. E

'

~Straddle Pericd” has the meaning set forth in Section 14.01.
W‘ has the meaning set forth in Section 2.01(d).
“Tax" and “Tazes” have the meaning set forth in Mm
~Taxing Authority” has the meaning set forth in Section 14.01.

EXHin .
SIBITA N |
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‘Tag Retyrn ind ‘Tag Returng ~av¢ :ne Meaning set tonth » 3ggiicn

Trade Segrety means Jonbidential 2215 r1de secrets. KNOW-NOW 570,30
~ltm e Tt LZhedd CLMTIUL3E TEROMTS. LRINCIIE NIorTaton. tesearch and Jeheiupment Lo .

riaingy fuia Lastemer s mathing Lists. Jusiness pians or other propnewn nrormil on

‘Tragemarks means United States. state and toreign trademarks. sem oo =urs s
'0gos. trade dress and trade names cincluding all assumed or fctitioys names under «n: 1 ne
Transaction Processing Business 1s conducting s business or has within the previous "=roz . curs
canducted tts business). whether requstered or unremstered. all goodwail associated herc v -
and ail requstrations and renewals ol and pending applicanons to reguster the toregoiny

“Transferred Eqployees  has the meaning set forth in Sgction ™ 03

~Transaction Processing Business ™ has the meaning set forth 1n the tirse
WHEREAS clause. : :

ARTICLE 2.
PURCHASE AND SALE OF ASSETS

Section 2.01 Acquired Assets. Om the terms and subject to the coaditions precegent »et
forth in this Agreement, at the Closing the Seiler shall sell, assign, transfer, convey, ind :2...2r
to ACL and'ACl shall purchase and accept from the Seller, free and clear of all Encumoranzs
(other than Permitted Exceptions) all of the Seller’s nghts, utle, and interests in, ©0 and urder i
of the assets, property, nghts and claims of the Seller set forth in Exhubit A-] (including :he
Assigned Contracts, as defined herein, listed in Exhibit A-2) (collectively, the “Acquired
Assets™); provided, that the Acquired Assets shall not include the Excluded Assets as provided in
Section 2.02. Pursuant to Section 365 of the Bankruptcy Code, at the Closing the Seller shall
assume and assign to ACI and ACI shail accept from the Seiler, all of the Seller’s nghts under
and title and interest in all of the.contracts (the “Assigned Contracts’) that constitute executory’ .
contracts or unexpired leases within the meaning of Section 365 of the Codé. From and azter the
Closing, the Acquired Asgets will be owned solely by ACIL.

(a) Customer Contracts. The parties acknow!ledge that the Customer
Contracts listed in Exhibit A-2 may not be assumed and assigned to ACI under Secton
365 of the Bankruptcy Code on the terms set forth herein without the consent of the
Customer. Seller shall use commercially reasonable efforts to assist ACI in obtaining the
consent of each Customer. Itis a condition precedent to the obligations of ACI that
Seller shail have received and delivered to ACI prior to the Closing Instruments of
Consent to Assignment for Customer Contracts representing at least 10,800,000 call
records or $540,000 in processing fees on a monthly basis.

() LEC Conmacts. The parties acknowledge that the LEC Contracts must be
cured by payment of the Cure Costs prior to the assignment and assumption under
Section 365 of the Bankruptcy Code. Sellor hereby covenants and agrees to pay the Cure
Costs for the LEC Contracts prior to the Closing and to assume the LEC Coatracts and
assign the LEC Contracts to ACI under Section 365 of the Bankruptcy Code pursuanf 10

o . E6XHIBITA ™ MR 335
LAl He862vil . _ FYHTRTT ]



Jankruptey Count Approval  Atter Clasing and alter assignment of the LEC U~y
sCUACT shail wm il of the leposits nerd by e L2C, athe Closing the 30

Tomaas

Videonal Consenty (D requested by ACT 1s 10 any JtRer Ay, oy
- eiL vzt et ad s commercially reasonable cifons ta obtain 1ny inyg *A PR
Poraen Lomsenty tor the assigryment of the Assigned Contracts 10 ACH noiLl -y
requested. causing ¢ach LEC 1o dehiver w0 ACI at the Closing a LEC Consent
Notwithstanding anything in this Agreement to the contrary. (1) AC| shall ot ~e

obligated to pay any consideration to any third Person in connectton therewyin o ot -

‘ne Contingent Payout as provided 1n Sggsion 2.07 (1) the Seller shall not mane ==

agreement or understanding atfecting the Acquired Assets as a condition to ubW.~ ~y un.

such consents or waivers wathout the pnor wnrten consent of ACI, and (1) this
Agreement shall not consnrute an agreement to assign any of the Assigned Conracts v
Govermmentai Permuts if an artempted assignment thereol wathout the consent o1 3 - ~:irg
Person thereto (whose consent is not obwviated by the Bankruptcy Court Ordm would
constitute a breach thereof.

(d) in the event and to the extent that the parties are unable to obtain inv hird
Person consent required for the assignment to ACl of any Assigned Contracis. or 't iny
artempted assignment would be ineffective or would constitute a Materai Adverse Sifect
on the nghts of ACI with respect to the Acquired Assets so that ACI would net :n “2ct
secerve all the nights wath respect to the Acquired Assets and ACI elects to close -~
transactions contemplated by this Agreement, at the request of ACI, Seller wail . ::rerate
(to the extent permitted by law or the terms of any applicable agreement) wath AC[ :ng
enter into a mutually agreeable subcontract arrangement (“Sub-Contract™) wath ACl 1o
. allow ACL. 10 the extent possible, to obtain the benefits and assume the obligations w1th ™
" respect to such Assigned Contract in accordance with this Agreement, including sub-
contracting, sub-licensing, or sub-leasing to ACI, or under which Seller wouid enforce
for the benefit of ACI with ACI assuming Seiler’s obligations, any and all n‘ghzs of the
Seller against a third party thereto. Seiler shall, without further consideration thereor.
pay and remut to ACI promptly all monies, nghts, and other considerations rece:v2d :a

respect to ACI’s performance of such obligations. Following the Closing, the Selier shall’

use commercially reasonable efforts to obtain required consents with respect to any
Assigned Contracts which are not assigned to ACI pursuant to the Final Order. [1'and
when any such consent shail be obuined or such Assigned Contract shall otherwise
becomae assignable or able to be novated, Seiler shail promptly assign and novate 3il s
fights and obligations thereunder to ACI without the payment of apy further
consitieration therefor, and ACI shall assume such rights and obligations after the
Closing. The foregoing shall not limit the right of ACI to require the Seiler to assign any
Assigned Conm to it or constitute a waiver to aay condition precedent o Closing.

Section 2.02 Excluded Assets. Notwithstanding the foregoing, ACI expressly

understand and agree that (a) the assets and properties of the Seller listed on Exhibit B (as
amended from time to time by ACI and the Seiler prior to Closing) and (b) the Excluded

Contracts (coilecn\rgly. the “Excluded Assets”™) shall be excluded from the Acquired Assets.

EXHIBIT A voupt
KXHIBIT 1
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Section 2.03 Assymed Liabuiities  ACT shail not assume any debt. iability or o~ (50 -
. -2 Seiler of any kind of nature wN3soever noiuding. ANy nability inrespect of Taxey -
c- _mome Serler s cable pursuant 1o degtion 4033 exieptthat

ACThall assame 2l ubingatiens ansing and 1o D& periormmed e e

by AC! shall ssume thuse obligations set torth i the Managemen:
Agreement. ind

(<) AC! shall assume all oblhigations for amounts under the LEC :-nirsos
which are accrued and unpaid. but not owing, to the LECS as of the Petition Date 1 =0 -~y
understood that all amounts accrued and unpaid and owung as of the Peution Zaic =1,
be paid by OAN.

Section 2.04 Exgluded Liabilities Notwithstanding any provision i this A greemen: r
any other wnnng or comumutment { wntten or oral) to the contrary, ACI is not assumng anv 2.5t
Liability or obligation of the Seiler (or any predecessors of the Seller or any pnor owners 5t uil.or
part of its businesses and assets) of whatever narure. whether presently in existence or 1r5.7¢ '
hereafter. other than the assumption by ACI of the Assumed Liabilities. All such other . iaciitties
and obliganons shall be retained by and remain obligations and Kabilities of the Seller (il such
liabilities and obligations not being assumed being herein referred o as the “Excluded
Liabilities™). Notwithstanding anything to the contrary in Section 2,03, none of the foilc ~ "3
shall be Assumed Liabilities for the purposes of this Agreement:

(a)  any intercompany payables or other liabilities or obligations of the Sél: er
to any of its Affiliates;

(p)  any of Seiler's Employee Liabilities, any liability or obligation under or
with respect to any Employee Plan or Benefit Arrangement, or any other liabiliry or
obligation related to employees-of the Seiler, whether written or onal;

(c) any liability or obligation for Designated Chapter 11 Costs and any
contracts related thereto; '

(d) any'liabiliiy or obligation for indebtedness for borrowed money or
evidenced by bonds or notes (including accrued interest and fees with respect thereto),

(¢)  any liability in respect of Taxes for which the Seiler is liable pursuant to
Section 14.03(aX0: .

(f),  any liability or obligation relating 1o an Excluded Asset;

(3)  any liability or obligation arising and to be performed prior to the Closing -
Date under any of the Assigned Coutracts, except for Post-Petition defaults assumed by
ACI under the Management Agreement;

.!;XH. '
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th) 1y habihty. slaum or abligation 1nsing out af, or atherwise =y~ -
vouons 1) sending. as af the Clasing Date. 1gainst Seller i whether or "ot reies Sy
“.imsaction Processing Businessi or anv ot s Atfiliates. or o nsututed atter Coaamy
-s Cerrmr=ased Lpon. 2F 10sSiNg Jul 1 ARy TACt, Jandition, event ar LirCumsidngy AL
C_.ts o~ imeradse suisting On of pnor o tne Closing Date. inciuding arnaut
Lo s ambne claim or obligation relating 10 ACUons By SIOCKNOderS O Sy v
sreditors ot Seidler or Governmental Authonues,

(1) any obligations ot Seller or any of 1ts ArTiliates to :ndemmits inv 3:=0n
and

i) any hiability of Seiler or any of s Affiliates for infmngement ot P
Rughts. Trademarks or Copynghts of any third party, including Software. or anv
misappropniation or disclosure of any Trade Secrets or confidennal informatian

Section 2.0% Pyrchase Price. The purchase pnce (the “Purchase Pnice™) for ‘ne
purchase, sale, assignment and conveyance of Seller’s nght, ntle and nterest in and 0 re
Acquired Assets shall be () the cancellanon by ACI of all indebtedness owed by Selier "o ACH
. under the Management Agreement. (b} ACl's assumption snd guarantee of any hiabiuny tar 2ost-
Petution defaults under the Assigned Contracts (as provided in the Management Agreement).

(¢) ACI's assumption and performance of Seller's obligations after the Closing under he
Assigned Contracts (including, (1) the Customer Contracts, and (1) the LEC Conrtracts,.

(d) ACI's payment of the Contingent Payout referred to 1n Section 2,07, (e) cash n an am:.mt
equal to the difference between the LEC Deposits munus the amounts assumed by ACI .n.:
Section 2.03(g), subject to verification of the LECs, and (f) cash in an amount equal to tne
difference between $1,000,000 and the amount of the DIP Loan provided under the Managemerit
Agreement.

Section 2.06 Allocanion of Purchase Price. The Purchase Price (including the Assumed -
Liabilities), shall be allocated amoung the Acquired Asséts in a manner consistent wth the - 2.ues
set forth on a schedule to be prepared by ACI and Seiler prior to Closing (the “Allocanon
Schedule™. The Allocation Schedule shail be reasonable and shall be prepared in accordance
with Section 1060 of the Code and the Treasury regulations thereunder. ACI and the Seiler
agrees to file [nternal Revenue Service Form 8594, and all federal, state, local and forergn Tax
Returns, in accordance with the Allocation Schedule.

Section 2.07 Contingent Pavout. Seller is a party to each of the Customer Contracts.

" Provided none of the Customer Contracts is in material default (other than a payment defauit
existing as-of the Petition Date and set forth on Schedule 2.07) Seller shall assume, as of the
Closing, cach of the Customer Contracts and assign each of the Customer Coutracts to ACI in
accordance with Section 365 of the Bankruptcy Code and subject to Bamkruptcy Court approval,
For purposes of the transactions contemplated by this Agreement, and not m compection with any
other purchase by a bidder of Setler’s assets, provided that such Customers remain as customers
of ACI after the assumption and assignment of the respective Customer Contract unal the
Maximum Amount is paid, ACI hereby agrees to pay an amount 0ot to exceed 20% of the Cure
Costs (the “Maximum Amount™) to such Customers in accordance with the psyment schecuie
specified in such Customer’s [nstrument of Consent to Assignment as a condition to the

. | EXHI%IT A .4
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, c~ment ot the Customer Contracts 10 ACT ACl shall .mumediately cease any ing 1.

-y =225 20 the Contingent Paivout o2 C.stamer :f such Custamer terminates its Custorze
o~ oo any hume Sror i3 pasment Ot ‘he Maumum Amount Al Cure Costs shal me 2y o =
SooLenorors 2siatr 1L CTosINg. 2XSept Tar amaunts ~lived by the Cystomer ' ~.on
Caatem o~ msima—ent ot onsent 1 Assidmment 1 as Jelined herein)
ARTICLE ).
THE CLOSING

Section 3.01 Closing The consummaton of the transactions contemplated >+ = »
Agreement {the “Closing™) shall take place ra) at 10 a.m. on the first business day irer =
conditions set forth n Articies 8. 9. 10 and {1 shall have been satisfied or waived or 191 x5 - .. -
other time and date as shall be fixed by agreement among AC! and the Seller at the ot=:es
Sidley Austin Brown & Wood, 555 West Fifth Street, 40th Floor, Los Angeles, Calitorm:a
30013, or at such other place as shall be agreed by AC! and the Seller (the date of the T2y g

being herein referred to as the “Closing Date™). -

Section 3.02 Seller Delivenies to AC]. Subjectto fulfillment or waiver of the canditons
set forth 1n Articles 8 and 9. at the Closing Seller shall deliver to ACI all of the following:

. (a)  Copies of the Cemficate of Incorporation, as amerided. of each Seler
Party cernfied as of a recent date by the Secretary of State of such Seller Party s >ute ot
incorporation;

(0)  Cemficate of good standing of each Seller Party issued as of a recent dafe
by the Secretary of State of such Seller Party’s state of incorporation;

(c) Certificate of the secretary or an assistant secretary of each Seller Party,
dated the Closing Date, in form and substance reasonably sanisfactory o ACI. as o 11) no
amendments to the Certificate of Incorporation of 'such Seller Party since 2 specified date:
(ii) the By-laws of such Seller Party; (iii) the resolutions of the Board of Directors ot such
Seller Party authorizing the execution and performance of this Agreement and the
transactions contemplated hereby; and (iv) incumbency and signatures of the officers of
such Seller Party executing this Agreement;

. (d) The' Insrument of Assignment duly executed by each Seller Party. 15 set
forth in Exhibit I;

(¢)  The lnstrument of Assumption duly executed by each Seller Party. s set
forth in Exhubit F;

()  Lienreleases from RFC Capital Corporation (“RFC™) or aay othet secured
party which relate to Encumbrances on any of the Acquired Assets.

(8) [nstruments of assignment of the Patent Rights, assignment of the
Trademarks and assignment of the Copyrights that are included i the Acquired Assets,
duly executed by each Seller Party, in form for recordation with the appropnate

- oW . t
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Joverumenial A thonties. (1 IS and substance reasonably sanstactory 10 AT -l -
‘s LSSIGTUTIENIS r A3 TUMENIS AN espect 10 anv [ntetlecrual Property ‘roilles - -
CoLrrd Asaers tTr A~ A L JRUmET e onsirument 1§ cequired 1o Asatqm Aty Toe

can T meets o ACH i

K ~Lon other deeds. 2uls ot saie. 2ndorsements. ASSITUTETIS Unl o 7IT10
imd ane Lmef Tstraments of sale. dssigrument. transter and convevance nat 7 te
-sasonabie ;udgment ot ACL are reasonable and necessary 10 etfecnvely ~est 1 A
20od and vaiid title to and pertect the interests of ACln and to. the Acquired Assuts
ind clear of ail Encumbrances 1other than Permunted Excepuons). pursuant 13 "=z o~
this Agreement: ' '

M) The ccmr‘xcaies contempiated by Sections 10,01 and [Q 03, du.v sviol s
5v the CEQ of cach Seller Party, -

1) An Instrument of Consent to Assigrunent. as set forth in Extubi g, ror
each of the Customer Contracts listed in Jchedule 4 {4

(X} A LEC Consent as set forth in Exfubit H, or order of the Bankr.ztos
Court in form and substance sausfactory to Buyer, for each of the LEC Conrrac:s sied @

Sshgdylg 414

SN The Murtual Release duly executed by each Seller Party, as set 1:rin 2
Exfubit £: and

(m) A certified copy of the Sale Order.

[n addition to the above deliveries, Seller shall take all steps and actions 15 AC .
may reasonably request or as may otherwise be necessary to put ACI in actual possession or
control of the Acquired Assets or to-perfect ACI's rights in and to the Acquired Assets

Section 3.03 ACI Deliveries. Subject 1o fulfillment or waiver of the conditions set ‘okh
in Arucles 8 and 10, at the Closing ACI shall deliver to Seiler all of the following:

(a) The Instrument of Assumpticn duly executed by ACI, as set forth 1a

Exhibit F
() Evidence of cancellation by ACI of all indebtedness of Seiler to ACI
under the Management Agreement;

() A Mutual Release duly executed by ACI, as set forth m Exhibit £,

(d)‘ * The certificate contemplated by Section 9.02, duly executed by an otTicer
of ACI;

(¢)  An Instrument of Consent to Assignment, as set forth in Exhibit G tor
each of the Customer Contracts listed in Sghggm:j_.u

‘EXHIJ]-‘BITA*« s vt
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0 A LEC Cansent 15 set tamn n Sxmbit H.oor arder of the Sarwr.oo. .
© o ofapeicn 3rne L2C Contmacts isied ot ietgdugd 4

2 TheT o Pavment
\RTICLE 4.
REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller represents and warrants 10 AC! as follows.

Section 4.01 Qrganization ol QAN  OAN 15 a corporation duly organuzed 4nd s ..
existing under the iaws of the State of Texas. QAN has the corporate power and duin. =i+ .n

all necessary govemmental approvals 1o owm, iease. operate and use the Acquired Asscis om0
zarry on the Transacnon Processing Business as now conducted, QAN 13 1n good swniim¢ .o far
the laws of the junisdiction of its incorporaton and «n each junsdiction where the operatiins o
the Transaction Processing Business require such qualification, except where the '3ii.r2 72 "2
good standing would not indivadually or in the 3ggregate have a Matenal Adverse S Toug

e

and complete copies of the Ceruficate of Incorporation and all amendments thereto ins .0 e
By-laws, as amended t0 date, of OAN have been delivered to ACL

Section 4.02 Qrganizauon o QAN Flonda. OAN Flonda is a corporation Ju.+
orgamized and validly exisung under the laws of the State of Texas. OAN Flonda has -<
corporate power and authonty and all necessary governmental approvals to owm, lease. -:-ie
and use the Acquired Assets and to carry on the Transaction Processing Business as no -~
conducted. OAN Florida 1s in good standing under the laws of the junsdiction of i
incorporaton and in each junsdiction where the operations of the Transaction Processing _
Business require such qualification, except where the failure to be in good standing »cu.d "ot
\ndividually or in the aggregate have a Matenal Adverse EfTect. True and complete ccoies ot the
Ceruficate of Incorporation and all amendments thereto and of the By-laws, as amencea to 2ate,
of OAN Flonda have been delivered to ACI.

Section 4.03 Orgapization of nTelecom. aTelecomisa corporation duly organizzd and”
validly existing under the laws of the State of Delaware. aTelecom has the corporate poser and
authority and all necessary governmental approvals to own, lease, operate and use the Acjuired
Assets and to carry on the Transaction Processing Business as aow conducted. nTeleccm 510
good standing under the laws of the jurisdicnon of its incorporanion and ia each junsdictiion
where the operations of the Transaction Processing Business require such qualificancn. =x:2pt
where the failure to be in good standing would not individuaily orin the aggregate have 3
Material Adverse Effect. True and complete copies of the Certificate of Incorporation 1nd all

amendments thereto and of the By-laws, as amended to date, of aTelecom have been ceveted o
ACL :

Section 4.04 Authority of OAN Relative to this Agreement. Subject to Baniruptc:
Gourt approval, OAN has the corporate power and authonty to execute and deliver thus
Agreement and tq carry out its obligations hereunder. The execution, delivery and pertormance
of this Agreement by OAN and the consummaticn by OAN of the transactions contempiatad

EXHIBIT A %
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- eame, m3ve Deem duly aythonzed v 1 T2guisie Sorpcrate acnon  This Agreement ~15 = .-
-1 aadly 2eecited and denverl Ty OAN Ing 1ssuming this Agreement Jonsi Ty
Ca gty mendimg ovegaton 20 ACT avd ismstitute 1 vand and egday Tndity
- .. " AN Lol oms Ponnon DAle Lgon ine Snimy orine Sace Order

section 4408 A mams 5 QAN Flongdg Relative 1 tNig Agreement S.oelt
Jamamaptey U o ipprosan OAN Flonda nas the corporate power and JuiRonty "o cvoo L w2

seliver this Agreement and to carTy out its abhigations hereunder The execution le. ..~ .-

A -

sertormance al this Agreement by OAN Flonda and the consummation by OAN F'orm iy o -0
‘rinsacnons contemplated hereby have been duly authonzed by all requisite corporaie . -
This Agreement has been duly and validly executed and delivered by OAN Flonda in:
rassurming this Agreement constitutes a valid and legally Dinding obhigation of ACH
onstitute 3 valid and legaily binding obliganon ot OAN Flonda after the Peution Jae .o~ -

eury of the Sale Order.

Section 4.06 Authoncy of nTetecom Relauve to this Agreemens. Subject 1o 3arx.ziis
Court approval. nTelecom has the corporate power and authonty to execute and deiliv2r s
Agreement and to carTy out its obligations hereunder. The execution, delivery and periar—ande
of this Agreement by nTelecom and the consummation by nTelecom of the transacticns
contemplated hereby have been duly authonzed by ali requisite corporate action. Th:s
Agreement has been duly and validly executed and delivered by nTelecom and (assuming s
Agreement constitutes a valid and legally binding obligation of ACI), wall constitute 3~ 1. 2 :nd
legally binding obligation of nTelecom afer the Petinon Date upon the entry of the Saiz - -1z

Section 4.07 Consents and Approvals. No consent, approval, order, or authonzat: . ~ ot
or declaration, filing or registranon with, any Governmental Authonty is required to be mage or
abtawned by the Seller in connection with the execution, delivery and performance by Seller of
this Agreement and the consummation of the ransactions contemplated hereby, except. (or- 1)
consents, orders, approvals or authorizatious of, or declarations or filings wath, the Bankr.ptcy
Court. (b) consents, orders, approvals, authorizations, declarations, filings or regisrauons.
which, 1f not obtained, would aot, individually or in the aggregate, have a Matenal Adverse
E ffect; and (c) the cousents and approvals of third parties and Governmental Authonties
idennfied in Sghedule 4.14. -

Section 4.08 Financial Statements. The Selier has heretofore delivered or made
svailable to ACI unaudited financial statements (the “Financial Statements™) as of and for e
three months ended March 31, 200t and the twelve months ended December 31, 2000. The
Financial Statements (i) fairly present in all material respects the financial condition, cash flows.
changes in stoekholders’ equity and results of operations of the Seiler on a cousolidated ~as15 as
at the dates thereof and for the periods then cnding in accordance with GAAP applied cn a
consistent basis (except for the lack of footnotes and for normal, ioumnaterial year-end audit
adjustments), and (ii) are consistent with the books and records of Sellet.

Section 4.09 Certain Assets. Seller owns or has the right to use all of the assets currently
used in the Transaction Processing Business. Seller has good and marketable title to all of'the
Acquired Assets, free and clear of ail Encumbrances, except for Permitted Exceptions and 2xcept
" -as set forth in Schedule 4.09. Upon delivery to ACI on the Closing Date of the instruments of -,
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-1ms:ier ontempiated By Secugn 3. Setier anithereby iranster 10 ACI good and Tire - .
-2 dslutred AsSets. sybiect 10 70 TUC.monnces. stner tran Permined Evceptiony It :

== __:_q_u_s._{ﬁ_ ind excezpt "ar Contmagts Lsted on Sxnhn @ to Serler s uow oyl
PRI .g taster the C0s e "0 ase Ll services provided Iy (Murd Sartiey Lo
~rcw Lol Lovw ozroacinrrspect to the ACquured ASSels SN eSS N0 €55 1AV Cridle SAn toae
Ivda000 0 yo oIty Dome late nereot. provided that the toregowng shail not se les—e: -
sapresentation Lo o~ arranty thatany particular therd Persons wiil pertorm pursuant "o .-
igreements toidowing the Closing  To Seller s knowledge. ail of the equipment —aim - -~
somputers. computer programs and data processing systems included in the Acguirss Aoy o
‘ree from material defects. have been mawntained \n accordance wath Seiler's nistoncy -7,
are in good operating condition and repair ( subject to normal wear and tear). ard ire -..
‘he purpases for which they are currentiy used. No Governmenual Authonties have e o.0 .-,
assets of Seller which are used. or held for use in. aor retate to the Transaction Processi~g
Susiness. Except for the Excluded Assets. the Acquired Assets constitute all assets :~at -2
owned, leased or licensed by Seller and used or held for use \n the Transaction Process.ny

Bysiness.

Ao

Section 4.10 Brokers. No person s entitied to any brokerage, financial adv-so—
finder's fee or sumilar fee or commussion in connection with the transactions contempiaz: -
this Agreement based upon arrangéments made by or on behalf of Seller.

Secrion 4.11 Matenial Contracts.

(a)  Schedule 4.11(a) sets forth a true and correct list of all matenai ===,
(*Material Contracts™) to which Seller 18 a party or otherwise bound and which -2 .2
the Transaction Processing Business.

{b) Except for payment defaults set forth on Sghedule 4.1 1(b), the Seilar 5 not
in default or breach in under the terms of any Assigned Contract and no event or :
circumstance has occurred that, wath notice or lapse of time or both, would consu.ie 3
default or breach thereunder (except for defaults and breaches caused solely by =iing the
Chapter |1 Case). Trué and compiete copies of each wnuen Assigned Contract ~1:¢
been delivered or will be made available to ACI prior to the Closing.

(c)  Set forth on Schedule 4.11(c) is a true and correct description of ail
material commitments and other obligations of Seller under each of the oral Assigned
Contracts.

Section 4.12 Gavernmental Permits. Seller owns, hoids or possesses ali licenses.
franchises. permits, registrations, certifications, privileges, immunities, approvals and otner
authorizaticas from ali Governmental Authorities which are necessary, advisable or customary @
entitle Seller to own or lease, operate and use the Acquired Assets and to carry on and cancuct
the Transaction Processing Business substantially as currently conducted (herem collect: 2ty
called the “Governmental Permits’ %, and has made all filings with, or notifications to. ail
Governmental Authorities required pursuant to Regquirements of Law, except in each casc »nere
to do so would not, individually or in the aggregate, have.a Material Adverse EfTect.

. E&H&BII‘ A ad | i 3
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Evoept asset tomh N Jutduig 4 4. 3+ A1tR respect to the Traasdcticn
oo ., -2 3usiness. Seuler mas fuiilied and zertormed 3 cbingations ander the Guvim e
o Mt ey avemt mas coonrrad Of IIT2INIRN e slale 1 Tadis enisty wich Jomalituies (e .

RE= I S e

)y g

PR A0Ud comalimute 3 malera Dreach or Jetauit under iny Lot
e e Drem 0 poamion perils Or aTter Sghice Or 1pse ot Nme ar 2oth. Aoyl Te—

R R

T eal . o taay such Goverumentar 2Tt O ANICA MRt mIiem . (o oty
LTeltine mgnts i dwer Lader any such Govermmental Permut, 19) no notice of Zangs av o
lerauit or a0 any Jispute concerming any Governmenual Permit ar ol any event. J3nag o -

state of tacts descnbed in the preceding clause. has been received By, or 1s KOWN 10, v¢ o7 70
1¢) 2acn of the Governmental Perrnuts is vahid. existing 3nd in full force and etfect

Section 4.13 Inteilecrya| Property

(1} Schedule 4 13(a) contains a list of all Copynghts, Trademarks. 2iten:”

Ruights. Trade Secrets, Software tother than commercially available Software cenwe: v
less than $5.000 1n any individual license) and internet domain name registracons
.ncluded tn the Acquired Assets (coilectively, the “Inteilectual Property Rights (¢
(ntellectual Properry Rughts constuirute all the (ntellectual Property, intemet domain
registrations and Software (1) used. held for use or intended to be used by the Sciler :n the
Transaction Processing Business as of the date of thus Agreement, and (1) necessary in
the conduct of the Transaction Processing Business of the Seller as such business s

- . currently conducted. The [ntellectual Property Rights are sufficient to conduct :ne

" Transaction Processing Business of the Seller as such business is currently condu.izd

(b) Except as specified in Schedule 4 [3(b), the Seller is the sole and
exclusive owner or has a valid right to use and explout ail the Intellectual Property Rugnis.
and except as set forth on Schedule 4 14, the Seiler has the right to license, sublicense or
assign all the Inteilectual Property Rights without the material liability to, or requirement
of consent from, any other Person. All Intellectuai Property Rights are etther owned by
the Seiler free and clear of all Encumbrances or are used pursuant to a license agresment:
each such license agreement is valid and in full force and effect; the Seller is ot :n
material default thereunder, and to Seiler’s kmowledge ao corresponding licensor 15 1n
material defauit thereunder.  The Seller has not granted any license or other nght 10 any
other person that is not an Affiliste with respect to the Intellectual Property Ruights. The
execution, delivery and performance of this Agreement and the ransactions contemplated
thereby shall not invalidate or terminate any of the Intellectual Property Rights.

(c) Schedule 4 13(c) contains a list (showing in each case the parties thereto)
of ail Assigned Contracts that reiate 10 any [atellectual Property Rights.

(d).  Noue of the Inteilectual Property Rights infringe, misappropriate or
otherwise conflict with any intellectual property rights or other right of any Person: there
is no pending or threatened litigation, adversarial proceeding, administrative action or
other challenge or claim relating to any Inteilectual Property Rights, and to the A
knowledge of the Selter there is no valid basis for any such claim; there is no outstanding
order relating to any Intellectual Property Rights; there is currently no infringement.

EXHiBIT 4
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~1331000080aLan or stner Sonlicl o any 22rson ot Any intetlecual Proger -
, A » L3

Cmeanow 2122 orome Ser cTylmve Tl Penperty Righty are and and ot oelc s
=R Teo Kooer M1 ARzt 10 CTLyonali€ eds 0 protegt mainilan and
e Lats ot mie 2otudl Propery Ridnats. ndiuding 10y such intetiec L 20 sem
s e - —oraper o LhautnonZzed Lisigaure ~outd .mpair s o l.s T
mm e and 715 executed and required ipprapniate nondisclosure 1nd SAiot Lo Laute
1greements and made ippropnate Alings and re@1strations in conpecticn an ~y
‘oregoing  Except s set forth in Schedule 3 13(e) 1) all employees and ~iepe- o=

sontractors of the Seller have signed appropnate confidentiaiity. patent discicsur: =]
[nteliectuai Property assigrunent agreements and (1) to the Seller's knowledye -
smplovee or independent contractor ot the Seiler 15 1n violation of any term 1m0

agreement or any other contract or agreement relating to nteilectual Prupern

Section 4.14 Requured and Other Consents Schedule 4 |4 sets forth each Ass e

Contract which requires the consent, inciuding, without Limitation, any consent witn resceli s |
change of control, or other action by any Person as a result of the execution, delivery 103
performance of this Agreement. unless such document can be assumed and assigned ~ ~:-ul
. such consent under the Bankruptcy Code. :

Section 4.15 Absence of Certain Changes. (a) Except as disclosed in §cheduie 4 2
since the Balance Sheet Date, there has not been:

(1) any damage, destruction or other casualty loss (whether or not cover=3 -
\nsurance) affecting the Transaction Processing Business or any Acquued Assets whicn.
individually or in the aggregate, has had or could reasonably be expected o have iadividuany or
in the aggregate a Matenal Adverse Effect: or s

(i) any sale or other disposition of any material assets other than sales ot
products in the ordinary course of business. :

(b) Except as set forth in Schedule d.15, since the Balance Sheet Date, Seijer Ras
conducted the Transaction Processing Business and the other businesses of Seller only n :ne
ordinary course and in conformity with past practice. Without limiting the generality ot :he
foregoing, since the Balahce Sheet Date, except as set forth in such Schedule, Seiler has ot

(i) canceled, compromised. waived or released any debts owed to or claims
related to the Transaction Processing Business (including the sertiement of any claums or
' litigation) or waived any other rights held by Seller other than in the ordinary course of :he
Transaction Processing Business consistent with past practice;

(i1} created. incurred or assumed, or agreed to create, LOCUr OF assume. any
indebtedness for borrowed money or entered into, as lessee, any capitalized lease obligatons (as
defined in Statement of Financial Accounting Standards No. 13), other than any indebtedness of
capitalized lease obligation that could not result in an Encumbrance on the Acquired Assets
following the Closing; or
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wection 418 gyt onard Praczedings dengdyle 46 CoRAS 10 AL
ALTORS ACRG T & L1 T¢ 1Al Tere0l Jg3INstiNe Scudr. 4neiner I Gt staved fursadn
Jection 3AY of the Bankruptcy Code Except as descnbedn Jchedyle d (6. nere 5 - - v -
sending against or. (0 Seiler's knowledge. threatened in wnung against or atfecnng ~¢

Transaction Processing Business o Acquired Assets betore any Governmental Aylhcr -

Section 4.17 Compliange with Laws and Court Qrders Except as set torth .m .=

4 |7, the Transaction Processing Business nas been conducted in compliance with it — 2=
Requirements of Law applicable to the Acquired Assets or the conduct of the Transaciicn
Processing Business and since January 1. 2000. the Setler has not received any wnnen
sommuntcation from a Governmental Authonty that aileges that the Transaction Proces; =g
Business has not been conducted 1n compliance with any Requirements of Law. '

Section 4.18 Emploves Relations. Except as set forth in Schedule d 18, Seiler =as

complied in respect of the Transaction Processing Business with all matenal applicabie 24+
rules and regulations which relate 10 prices. wages. hours. discruminatica 1 employmen: :nd
collective bargaining and to the operation of the Transaction Processing Business and 5 !
liable for any arrears of wages or any taxes or penaities for falure to comply wath any .+ -z
foregoing. Seller 1s not a party to. and is not affected by or threatened wath, any dispuiz -
controversy with a union or with respect to unionization or collective bargainung volvry =2

employees of Seller. Seller is not matenally affected by any dispute or cootroversy win 1 .n.on

or with respect to unuonization or collectve bargaimng iavolving any supplier or customer 5f
Seller.

Section 4.19 Ng Violations. Neither the execution, delivery or performance ot 'nis
Agreement by Seller, nor the consummation by Seller of the transactions contemplated =2redy.
will (a) conflict with or result in any breach of any provisioas of the Articles of Incorpcraticn. or

Bylaws of any Seiler Party, or (b) result in a violation or breach of, o constitute (with or +:inout

due notice or lapse of time) a default (or give nse to any nght of termination, cancetlaton.
acceleration, vesting, payment, exercise, suspension, of revocation) under any of the terms.
conditions or provisions of any note, bond. mongage, deed of trust, securty loterest, incanrure.
license, contract, agreement, plan or other instrument or obligation to which Seller1s a cary or
by which Seller or Seller’s properties or assets may be bound or affected, except for viciaticns,
breaches, defaults, terminations, cancellations, accelerations, creations, impositions, suscensions
or revocanions that would not individuaily or in the aggregate have a Material Adverse = ‘Tecton
Seller's ability to complete the transactions contemplated by this Agreement.

Section 4.20 anmnn There are no inventories felned to the Transaction Proo2ssing
Business.

e
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Section 4.21 Toprlicraf Aguntties Zaon 3en2r 2ty s the Zebtor und lelto -

LM om s easreruna CRARIEr . Udae A D@ oIperanons itone Tramsacnen 2 . -
camerliaiocy AN Of tsauimorzzd sutosnmractor £09
cetinn 432 T sure Nong L1UmE TUOPESCTANUNS OF wAMTIALICS L ST ot Lt L T
LT N 4 = megign contdined noRe Scneduies reterred o Ao g 4 Lm Lt o
no marommmLroa o locuments urmished to ACTOr any of ity representatin ey < -

-eoresentaliv ¢s pursuant to ine terms of this Agreement. is faise af Tusieading 2 .n- . 7.
*2SPECt OF JMuts (0 5iaied ract hereiun or (herein necessary (0 make the statemenis ~o- -
‘herein nct misieading 1n any matenal respect.

ARTICLES.

REPRESENTATIONS AND WARRANTIES OF ACI
ACI represents and warrants to the Seller as follows:

Section 5.01 Organization. AC! s a corporation duly formed, validly existimg .r2 -
good standing under the laws of the state of Delaware. ACI has the corporate power in3
authonty and all necessary governmentai approvals to own, lease and operate its procer s aad
{0 Carry On its business as it1s now being conducted. ACI is duly qualified to do busines, .7d:s
\n gdod standing, in cach junsdiction where the character of us properties owned or ~e .o .~ e
lease or the nature of its activines make such qualification appropnate, except where == . .
t0 be so qualified would not indivnidually or in the aggregate have 3 matenal adverse 2172 -

ACI's ability to complete the transactions contemplated by this Agreement. ‘

i

Section 5.02 Authority Relagve tg this Agreement. ACI has the corporate power :nd
authonty to execute and deliver this Agreement and to carry out its obligations hereunder The
execunon, delivery, and performance of this Agreement by ACI and the consummanon =+ ALl
of the transactions contemplated hereby have been duly authorized by all requisite corpenate
action. This Agreement has been duly and validly executed and delivered by ACI and ' ssuming
this Agreement constitutes a valid and legally binding obligation of Seller) constitutes a - 1.4
and legally binding agreement of ACI, enforceabie against AC! in accordance wath us temms

Section 5.03 Consents and Approvals. Except for consents, approvals or authonzauans
which may be required under the Baniquptcy Code. no consent, approval, or authorizaton of. ar
declaration, filing or registration with, any Governmental Authonty is required to be made or
obtained by ACI in connection with the execution, delivery, and performance of this Agresment
and the consummation of the transactions contempiated hereby.

Section .04 No Violations. Neither the execution, delivery or performance ot :his
Agreement by ACI, nor the consummation by ACI of the transactions contemplated hereoy. »ll
(a) conflict with or result in any breach of any provisions of the Articles of Incorporauien. ar
Bylaws of ACI, (b) resuit in a violation or breach of, or constitute (with or without due notice or
lapse of time) a default (or give rise 1o any right of termination, cancellation, acceleranon,
vesting, payment, exercise, suspension, ot revocation) under any of the terms, condinons or
* . provisions of any note, bond, morigage, deed of trust, security interest, indenture, license.
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vt ACHs prcpcmcs JrF 1§58'S May T ~cund ar 11Tected. arrey wigiate iy orger .=
A - cm legree slanLte. myle ar reguidtion apphicable td ACTor ACT s pregernes or Lo

-aeract. AgTeement. plan or other insTument or odhigaron 1o which ACHisaparty o~ Lo -

o - Lomg T rilmes A2f1L003 CTTTinAliong JaACeniations, oo ieratisny LAl o m
—= Ay L eTmaons of rEvocations Nat aouid rotiadividually o othe 1egre e L.l
o oL s aor Al s abhie 0 lomplete the transacnons contempiied T

A¢resment

Section 5.0% Srokers Mo person s entitied 0 any brokerage. tinancial adv o
‘inder’s ar sumtlar tee or commission payable by ACI 1n connection wath the tansag o
contemplated by this Agreement based upon arrangements made by or on behall 5t AU!

Section 5.06 Disglosure. None ot the representations or watranties of Seller - -
herein. none of the information contained in the Schedules referred to 1n Article 4. und - -
the other information or documents furmished to ACI or any of its representatives by Se¢ .- -
representatives pursuant to the terms ot this Agreement. 1s {alse or musleading in anv —372= .
respect Of OMIts 10 state a tact herewn or therein necessary to make the staiements hers:n -
theretn.not misleading 1n any matenal respect.

ARTICLE 6.

lntenﬂonaliy Omitted

ARTICLE 7.
COVENANTS

Section 7.01 Aggess and [nformation. The Seller shall afford to ACI and to 1ts nancial
advisors, legal counsel, accountants, consultants, and other authorized representanves . and -
complete access at ACI's expense during normal busthess hours upoa reasonable notice
throughout the period prior to the Closing Date to the books, records, properties and perscnnel of
the Selter and. during such period, shall furnish as promptly as practicable to ACI any 123 i
such information as ACI reasonably may request, including all pieadings and other documents or
schedules filed with the Basdkruptey Court or the Office of the United States Trustee: prov-ced,
however, that any such access shall be had in such a manner so a3 got 10 unreasonably nizriare
wath the normal conduct of Seller’s business or operanions.

Section 7.02 Books and Records.

LAl Muav11 ‘ 49YHIBIT ) ~ -~ Q;;



(1) ACT snatl allow "he Serler and anv ot ts ThEmoument firectany e,
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S st A mrrewt L ARICD IE T2ASQAACIY m2iuired By sugh Je e 2
Caesiimesi L oe a riertg complete the respecuse Uhapter tl Case sroie Tt
Saifdyd pLTTOES, Junng reguiar Husiness Ngurs ind upon reasonadle “cii o ‘
Z1ch Seller Party's Representauves shall have tne nght to make cepies siams - ..”
-acords and tiles. grovided, howengr. that any SUCD 1CCEsS OF COPVING ~Pd.. "2~
ione n such 3 manner 5o s Not Lo unreasonably intertere with the normat (oo .

ACI s or Seiler’'s business or operauions.

7T A

(b} This Sechion ~ 032 shall cease to be enforceable after the Secer - v 7
Chapter 11 Cases The provisions of Asticle {4 shail control access to records "or -2
matters coversd by Arucle 14 relaung to Taxes.

Section 7.03 Addinonal Maners. Subject to the terms and conditions herein 21 27t 1S
orovided by the Bankruptey Code. the Bankruptcy Rules or any other orders entered >r 12210t 4is
or authonzations granted by the Bankruptcy Court un the Chapter 11 Cases, each.of the zares
hereto agrees to use all commercially reasonable efforts to take, or cause 10 be taken, il 1ci:on
and 10 do, or cause to be done. all tnungs necessary, proper or advisabie, nicluding uncer
applicable laws and regulations, to consummate and make effective the transactons
contemnplated by this Agreement, including using ail commerctally reasonable efforts o =22
all necessary waivers, consents and approvals required under this Agreement.

Section 7.04 Further Assurances. [n addition to the other provisions of this Agreement.
fromm tume to ume after the Closing Date. the Seller and ACI will use all commercaily r2ascrable
atforts t0 execute and deliver such other instruments of conveyance, sale, mransfer or assumpuon,
as the case may be, and take such other actions as may be reasounably requested to impiement
more etfectively the transactions contempiated by this Agreement. ACI and the Setler hereoy
.rrevocably consent to the personal and subject-martter junsdiction of the Bankruptcy Coun or
all purposes necessary to effectuate this Section 7.04. The Seller will seek to include in 2ny slam
of reorganizarion in the Chapter 11 Cases supported by it, provision for retained junsdiction ot
the Bankruptcy Court 10 effectuate this Segtion 7.04, and will use comumercially reasonable
eiforts to oppose any such plan of reorganization which fails to include such provisions.

. Section 7.08 Employees and Benefit Programs.

()  Employee Benefits Definitions. The following terms, as used 1o this
Agreement, having the following mesaings: ‘ :

~Benefit Arrangements” has the meaning set forth in Secsion 7.05(bM1)

“COBRA" means the requirements of Part 6 of Subtitle B of Title | of ERISA or
any similar state law, and Section 7980 of the Code.

“Employee Plans" has the meaning set forth in Section 7.05(bXi}.

EXHIBIT A *.@ - ... 9;
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el L. T tralloms 1 mglg empicher under Sechion 474 ot he C ode

Seoor s Zmpioves aabnities | means Ll aabmties, 9bhgaticns anl L T T T

irsing 2ut 3l of tiialed 10 the wmplosmentiar lermination a1 empioyment) 9y "¢ Y.
:mplosees and former ¢mplovees, including, hul not limited to. 1ny obligation or "3 _
iccrued but unpaid wages. salary. incentive of bonus compensation. vacation bene!''s .~ & *1-
.npaid sontntbuuons to any Employee Plans or other compensauon. iB) all claims tor 2. -
Jr other lermination benerits. (o) allworkers compensation claims, (d) emplovee 1o _ L —-
<laims under federal ind state emplovee discnmuination of sexual harassment laws =2 .. "¢
Slaims under Tatle V1T or the Cival Rights Act at 1964, as amended. and (e) any Acucr, =7 L

by emplovees or tormer employees. '
“Transterred Employees " has the meaning set forth'in Segtion 7 0S¢
9 ERJISA Representations. The Setler represents and warrants 5 AL mat.

(0 Schedule 7 05(bX{} lists (A) each “employee semett cuan.”
as such term is defined 1n Section 3(3) of ERISA, whuch 1s mainuaned.

adrmunustered or contnbuted to by the Seller or any of its ERISA A7 s

or 1o which the Seller or any of its ERISA Affiliates has agy oo .=
contmbute, which covers employees of Seller or any of its ERISA
Affiliates or in which such employees participate (herewnafler referrsa 9
collectively as the "Employee Plans”) and (B) each empioyment. .
severance or other similar contract and each policy, piam or arrangement
providing for insurance coverage (inciuding any seif-insured
arrangements), workers’ compensation, disability begefits, supplemental
unemployment benefits, vacarion benefits, retirement benefits. der=rred,
compensation, profit-sharing, bonuses, stock options, stock apprectaton or
other forms of incentive compensanon or post-retirement insurance.
compensation or benefits which (1) is not an Employee Plan, ana ! s
entered into, maintained or contributed to (or w0 which there is an
obligation to contribute), as the case may be, by the Seller or any a1:ts
subsidiaries to cover employees or former employees of the Seiler or any
of its subsidiaries. Such contracts, policies, plans and arrangements
described in clause (B) of the preceding sentence are heremafter rerermed
to collectively as the “Beuefit Arrangements.”

- (i) NoEmployeePlanisa multiemployer plan, as defined in
Section 3(37) of ERISA, and no Employee Plan is subject to Title [V of
ERISA or Section 412 of the Code. Neither the Seller nor any ct the
Seller's ERISA Affiliates has incurred any lisbility under Title [V of
ERISA arising in connection with the termination of any plan covered or

' EXHIBIT A ‘an o -
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o) Smmlgyces ang Otfers ot =mplgyment

) Schedyle " J% ¢yt sets fomh 3 true and comp L
names. :itles. and annuail salanes Jt 3il empioyees of the Je: -

() Subject to further due diligence and negotiation
.ntends 10 otfer employment as of the Closing to certain of Seiier o0
employees engaged (n the Transacnon Processing Business. pro.- 222 -
ACI may terminate at any ume the empioyment of any empiovee ~-0
accepts such otfer The employees engaged wn the Transaction =225, .~y
Business who accept and commence employment with AC[ as =@ -e
Closing are hereinafter collectively referred to as the “Transie~: 2
Employees.” The Seller will not take, and wll cause each ot :'s
subsidianes not to take, any action which would impede, hincer ~:2-rzre
or otherwise compete with ACI's effort to hire any of Seller s = - 22y
as of the Closwng.

«d)  Seller's Emplovee Liabilities and Benefit Plans. All (i) Seiler's ==~z - 22
Liabtlities, and (1) obligations and liabilies under and with respect o the Emzicn 2

~ Plans and Benefit Arrangements, shall not be ACl Assumed Liabilities and sha:. =<

~ satisfied by, and at the exclusive expense of, Seller. No assets of any Employes 2'2n or. '
Benefit Arrangement shall be an Acquired Asset transferred to ACI or any of :s
Affiliates or to any plan of ACI or any of its Affiliates. Seller shall, at its own 2xzemse.
rake such actions as may be necessary t0.cause the termunation of each Employ ez ?'an
and file ail required forms in connection therewith as Soon as practicable after =2 " .2sing
Date. '

(¢)  Seller's Cooperation. Schedule 7.05(e) identifies ail employees ind
former employees of the Transaction Processing Business entitled to continued n2aith
coverage pursuant to COBRA or who will be entitied to such coverage upon ther
temination of employment with Seller. Seller agrees to provide ACI with such
information as it requests that is helpful to ACI in identifying, offering and prov2:n3
such coverage as ACI shall determine in its sole discretion to such employees ang ‘ormer
employees and persons who are qualified beneficiaries with respect to such empiovees
and former employees.

(5  No Third Partv Beneficiaries. No provision of this Segion 7 0< sra:!
create any third party beneficiary or other rights in any employee or former empuoyee
(including any beneficiary or dependéru thereof).of the Seller or of any of its sucs:dianes
in respect of continued employment (or resumed empioyment) with either the

CXYTBIT A * 4
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section T8 1~ tiamngr Naryre ot Tatgrmancn Sach party agress that

L ea2nce 1o looomenls. M3terais ind other .atormation anmich it snasl nave Lmamsle
iny JRer parTy Junng the course I ‘he negouations leading 1o the consummancn .0
-r1nsacnons contemplated hereby i whnether obtained betore or after the date ot his A o2~
.ne v estigation provided tor herein and the preparation of this Agreement and sther -z Lo
‘ocuments. and. in the event the ransactions contempiated hereby shall not be consu——. .
2acn party will rerurn to the other party all coptes of nonpublic documents and materi.s -7 -
have heen furnished 1n connection herewith. Such documents, materals and intorma: .-

Aot be communicated to any third Person tother than, nn the case of ACI, to s counse:.
Jecountants. financial adwvisors or lenders. and n'the case of Seller. to s counsel. ic22. -
rinanctal advisors or lenders)  No party shall use any confidential information in any —ar-zr
whatsoever except solely tor the purpose of evaluating the proposed purchase and sa.e @ "=
Acquired Assets and the enforcement of 1ts nghts hereunder: provided, however, that aoer e
Closing AC! may use or disclose any conlidenual information included in the Acquired A::2!s
and may use other contidential information which 15 otherwise reasonably related o :ne
Tratsaction Processing Business or the Acquired Assets for-purposes of conducung a3
related to the Acquired Assets or the Transaction Processing Business. The obligaucn -1 -2.n
party to treat such documents, matenals and other information w coafidence shall not iz- -

any nformation which (a) 18 or becomes available to such party from a source other than 7. ""z2r
party hereto, (b) (s or becomes availabie to the public other than as a result of disclosure =+ ~.in
sarty or its agents, (c) 1s required to be disclosed under applicable law or judicial process. =ul
only to the extent it must be disclosed and only to the extent that wntten notice 1s given 2 °e
non-disclosing party, or (d) such party reasonably deemns necessary to disclose to obuaun in- of
the consents or approvals contemplated hereby, provided that prior wntten notice 1s fiven '3 1ne
non-disclosing party. : ’

L e .

Section 7.07 Public Announcement. Neither Seller aor ACI shal}, without the 3zproval ™
of the other parties, make any press release or other public announcement concermng ne
rransactions contemplated by this Agreement, except a3 and to the extemt that any such party
shall be so obligated by law or the rules of any stock exchange, in which case the other nar2s
shall be advised and the parties shall use their commercially reasonable efforts to cause 1
mutually agreeable release or announcement to be issued; provided, that the foregowg snail not
preciude communications or disclosures necessary o implement the provisions of this
Agreement or to comply with the accounting and Securities and Exchange Commussion.
disclosure obligations or an order of the Bankzuptcy Court.

Section 7.08 Banknuptcy Coust Approvals. Seiler shall as soon'as practicable use its
best efforts to obtain an order of the Bankruptcy Court approving the Auction Procedures.
including payment of the Expense Reimbursement Fee (as defined below) to ACL if applicable,
as set forth therein. Specifically, Seller shall use commercially reasonable efforts to obtain in
., order of the Bankruptcy Court (i) approving the Auction Procedures within ten (10) days icer
the Petition Date, and (ii) setting the sale hearing for forty-five (45) days after the Petiuon Date:
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~ection " 9 Zicense Reymbyrserment fee [n consideration ot ACT 5 i
LgToumitl Ltd To T ind gxpenses AU nas spent and ncurred i connection Tt e T
reoodmition otong a¢netits which it provides Seiler in seexing to seil the Tansaencn >
3usiness tor (e nignast and best offer at the Auction, Seiler agrees sudject 1o Barkruo. . .
ipproval in addinon to all other nghts and remedies as ACI may have hereunder: -
cxpense reimbursement fee (the "Expense Reimbursement Fee ') in an amount aqud = $-
o cover ACT s costs and expenses incurrted 1n connection with the transactions comie™7o L.
this Agreement and the Management Agreement. which sum shall be payable to ACT s -
set forth 1n the Auction Procedures in the event that (1) ACls bid 13 not declared the ~ ¢~ -

hest otfer at the conclusion of the Auction of as determuned by the Bankruptcy Cour. :7
rerminates this Agreement pursuant 10 Segtion 12.01(g) or Section £2.01(3)

Section 7.10 Conduct of the Transaction Processing Business. Exceptas othera-e
provided herein or the Management Agreement or authorized by the Bankauptey Cour zo2r 0
the date hereof, from the date hereof unul the Closing Date, the Seller, subject 1o the r225.~ e
consent nghts of ACL '

(a)  shall conduct the Transaction Processing Business in the ordinar. .. .rse
and shall use commercially reasonable efforts to preserve wntact the busuness or
orgamizanons and relationships with employees and third parties;

(b)  shall not take or agree to commit to take any action that would maxz .oy
representation or warranty of Setler hereunder inaccurate i1 any matenal respec: 1t. _r is
of any time prior to, the Closing Date:

(¢) shall not offer to change pricinﬁ-u;nm to any customers ot offer anv
pricing terms to a potential customer, unless approved by ACl;

(d)  shall not enter into any contract relating to the Transacrion Processiny

Business other than in the ordinary course of business, except for the Management
Agreement, -

{(e) shall not borrow funds from any Person or make advances 10 any 227500
other than RFC;

(3] shall not cancel or modify any existing insurance policies; and

(g)  shall use its commercially reasonabie efforts to maintain the Acquired
Assets in their ¢urrent condition, ordinary wear and tear excepted.

Section 7.11 Wm_m The Seller shall promptly notify ACI ot 2amage
or destruction by fire or other casuaity of any material Acquired Asset or in the event that any
material Acquired Asset becomes the subject of any proceeding o, to the knowledge ot '
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s er mreatened proceeding for the wiking ‘nereof or 1nv rart thereof or ot any =gnt-: o
~aes ey sopdemnation. smunent JOMAin IF JINET SiMLAP govemumenial icton

sectron T12 ) Sefer Deragity s ACT may t2asoradiv coguest. Jetier ctan sy -

e Lol wmrom ssysurances. 2stoppel certifitales ind Aimuar iAsmuMments T mae mae

pome e ol mrits o Governmental Permuls »enning the existence o vuoh A ol
Contricts of Uosemmental Permits and sentving whether Seller has rulfiiled and pe—~ .1 .
Uit obitgations inereunder and is notin or alleged to be in breach or default 1ar is uop -

,peciting the nature ot any breach or default)

Section 7.13 Rejecuon of Specified Contragty Seller shall. onor pror o the ' v =y

reject 2ach of the Conrracts specified in Schedule "] hereto and each other Conmact ¢ L
‘he Transaction Processing Business as may be specified :n wnung by ACL

Section 7.14 Accounts Receivable Effective as of the Closing, Seller irrevocabiy
designates, makes, consurutes and appoints ACl fand all persons designated by AC[) 15 Seiler s
true and lawful attorney 1 fact, 10 (1) demand payment of all Post-Petinon accounts ~2c=:v 32ue
\acluded 1n the Acquired Assets, (11) enforce payment of ail such accounts recetvadle =v 2yl
proceedings or otherwase, (1) exercise all of the Seiler’s nghts and remedies with respect 1o
proceedings brought to collect any such accounts receivable, (1v) sell or assign any sucn wcounts
receivable upon such terms, for such amount and at such ume or times as ACI deems 1dvisaple,
and (v) take coamol in any manner of any item of payment or proceeds of any such ac:ounts
recervable. If. after the Closing, Seller shall receive payment from any account debtor » 1
respect to accounts receivable included in the Acquired Assets, Seller shall promptly sncce or
retmut such payment to ACL

ARTICLE 8.

CONDITIONS PRECEDENT TO OBLIGATIONS OF
SELLER AND ACl

The respective obligations of each party to effect the transactions contemnplated by
this Agreement shall be subject to the satisfaction of the following conditions:

Section 8.01 Bankruptcy Court Order. The Sale Order shall have been entered by the
Bankruptey Court and shall be in full force and effect, and all conditions contemplated by the
Sale Order to consummate the transactions contemplated hereby shail have been sansfied.

Section 8.02 Injunctions; Orders. There shall be no injunction, order, judgment. ruling
or decree of any nature of any court or Government Authority of competent jurisdiction that 15 1n

effect that prohibits or materially restrains the consummation of the transactions contemptated
under this Agreement.

Section 8.03 Rule: Regulation No statute, rule or reguiation shall have been
promulgated by any Governmental Authority which prohibits the consummation of the
~ transactions contemplated by this Agreement.
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\RTICLE 9.

CONDITIONS PRECEDESNT TO OBLIGATIONS OF THE SELLER

2~ ogaucn stthe Sehier 10 et the TANSACLIANS contempiated =yt
AgTIRTLT T Tl T

SaLT Z.t7dthe saustaciion or waiver at or pnor o the Closing Date - my
Lo N dodihL T cenditions

Section 9.01 AC['5 Obliganons AC! shall have performed in ail materal -2 2ol
obligations under this Agreement required 10 be pertormed by ACl atorpnor:oine . . -2
Date: and : '

Section 9.02 Representations and Warranues. The representations and ~arman: o> -
ACI contained 1n this Agreement shail be true and correct in all matenal respects as 31 -¢
Closing Date as «f made at and as of such date. except as otherwise contemplated By inis
Agreement, and there shall have been delivered to Setler a ceruficate to such effect. Latez <
Closing Date and signed on behalf of ACl by the President or a Vice President of ACI

Secrion 9.03 No Misrepresentation or Breach of Covenants and Warmaaties Tere -nail
" have been no matenal breach by AC[ 1n the performance of any of its covenants and :zrezments
herein; each of the representations and warranties of ACI contained or referred to hevenn snall de
true and cofrect in all matenal respects on the Closing Date as though made on the Closing Date.
and there shail have been delivered to Seller a cemficate to such effect, dated the Closinz Cute.
and signed on behalf of AC1 by the President of ACL

ARTICLE 10.
CONDITIONS PRECEDENT TO OBLIGATION OF ACI

The obligation of AC!to effect the transactions contemplated by this Agreement
shall be subject to the satisfaction or waiver at or prior to the Closing Date of the following
additional conditions: - ' , - B

Section 10.01 Ng Misrepresentation ot Breach of Covenants and Warrannies. There
shall have been no material breach by Seller in the performance of any of its covenants and
agteements herein; each of the representations and warranties of Seiler contained or referred to
herein shall be true and correct in all material respects on the Closing Date as though mace on
the Closing Dats; and there shall have been delivered to ACI a certificate 10 such effect. cated
' 'the Closing Date, and signed on behalf of cach Seller Party by the CEO of such Seller Party.

Section 10.02 No Changes or Destruction of Propexty. Between the date hereot and the
Closing Date, there shall have been (a) no material adverse change in the Acquired Assets or the
Transaction Processing Business or the value thereof : provided. however that none of the
. following shall constitute a material adverse change for purposes of this clause (2): (1) the

* departure of any employee who does not receive an offer of employment from ACI pror to
Closing or an employee who accepts an offer of employment from ACT after the Closing, 12) the
impact of the departure of any employee or employees referred to in clause (1) above, or 13) loss
or deferral of expected new business resulting from the announcement or implementanon ot the
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.1nsacnons contemplajed nereby. 91 10 Materl 1dverse rederal or stte lequsiative or

1 g..ome Jnange. aTecting the Transacnon 2roceising dusiness ar its products ar s Loy
S ow . cr2 Assetsor me naiuesinerz2ot and o0 "0 ~aeral Jamage o the Acjuired Aoy T
) C Lty 30t oUGod of cubli cnemy U iner Jause t2gardless Jt maumnid LTl
o amage and cnere snali Rave tedn Jenvered t0 ACH I cermticald "0 »uh 2180 1.4 T
Crosmg oaie Tl s ghed on enaitoreacn Sciler Party oy ne CEO ot suwh Syenier 7

Section 10.03 No Resirntar Liugation Mo Acuon shall have Seen:mytinuil

‘nreatened to restrain or prohibit or atherwise chailenge the legality or vahdify ot ine =27xa0i. o™
contemplated hereby

Section 10.04 WW Except to the extent not .=+ .ol -
the Bankruptcy Count Order, the parties shail have received all approvals and actions =t .r = .
Governmental Authonties which are necessary 1o consummate the transactions contemy 1ol
hereby. which are either specified n Sghedule 4 14 or otherwise required to be oblained =~ or 2
the Closing by applicable Requirements of Laws or which are necessary (0 prevent a maieral
adverse change 1n the Acquured Assets, the Transaction Processing Business or the cremtons
liabilities. profits, or condition ( financial or otherwse) of the Transaction Processing 3.5.7¢ss

Section 10.08 Negessary Consents Exceptta the extent not obviated by the 3arar.picy
Court Order as determuned by ACI in s sole discretion, Seller shail have received all reguired
consents listed on Schedule 4 14, including (1) those Instruments of Coasent w0 Assignment 12r
Customer Contracts required by Section 2.01(3) and (i) LEC Consents for each of the _='_
Contracts in form and substance reasonably sansfactory to ACI, to the transactions contz ™o ited
hereby from the Other parties to the Assigned Contracts (other than software licenses tnai _.n Z¢
replaced by ACI or for less than $50.000 in the aggregate). '

" Section 10.06 Key Emplovees. ACI shall have hired {and entered into employment
agreements with] (effective as of the Closing) certain key employees of Seller (as set forth tn a
mutually agreed upon list) on terms and conditions accepuable to ACI in its sole discretion

Section 10.07 Final Order. The Sale Order shail have become a final order (12 .0 order
that has got been reversed, stayed, modified or amended and as to which (i) the tme 10 1zpeal or-
seek review, reargument or rehearing has expired and as to which no appeal or penition ‘ot
certiorari, review or rehearing is pending, or (if) if appeal, review, reargument, rehearing of
certiorari of such order has been sought, such order has been affirmed and the time to request a
further review, resrgument, rehearing or certiorari has expired, as 3 result of which such order
has become final and nonappealable in accordance with applicable law (a “Final Order”

ARTICLE 11.
Intentionally Omitted
ARTICLE 12,
TERMINATION, A.VE!?NDMENT AND WAIVER

Section 12.01 Termination. This Agreement may be terminated:

AN

\’.x’
] |
N
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13y 3y ‘he mumual consent ot ACKand the Seller

~y ACT A me J.umtmAlcme Yugr 1Ces not okl an arder 3t T2

memLmecn 0 Lpoipprosing ne Auction Procedures. ncluding the Srpense
3= e omemr Dozl tonmn herern anthin en 01 davs arter the Peungn Jate oo
WL oomtomalsucn arder s not entgred aithin twelve 121 days witer e 200 -
Jate,

o) 5y ACI1f the Sale Order has not been entered wuhin minery 1+ 2o

the Pention Date;

(d) by ACI1f the Sale Order has not become a Final Order within : - .-
days atter the Sale Order has been entered. 2.

le} by ACI. atany ume on or after the expiration of the Term o he
Management Agreement. '- ‘

(f) by Seller 1f the Sale Order has been entered and if all of the other |
conditions 0 Articles 8 and 10 have been sausfied. and ACI does not proceed »~in 'ne
Closing within 10 business days after the last of such conditions has been satistics,

(g) by AClin the event of any material breach by Seller of any ot Se:ler 5
agrecments, representations or warranties contained herein and the failure of Se:ier >
cure such breach within ten calendar days after receipt of wnitten notice from A
requesting such breach to be cured or by ACI in the event of any matenal breach -
Seller of any of Seller's agreements, representations or warranties contaned berein 1nd
the failure of Seller to cure such breach within twenty calendar days after receipt af
wrntten notice from ACI requesnng such breach be cured;

(h) by Seller in the event of any material breach by ACl of any of its
agreements, representations or warranties contained herem and the failure of AC[ 0 cure
such breach within seven days after receipt of notice from Seller requesnng such =ra2ach,
to be cured; ot ' ' : Lo -

(1) by ACI in the event of any matenal breach by Seller of the Auction
Procedures. i

Sectiom 12.02 Notice of Termination. Any party desiring to terminate this Agreement
pursuant to Segtion 12,01 shall give nouce in writing of such termination to all other partics to
this Agreement.

Section 12,03 Effect of Termination. In the event that this Agreement shall be
terminated pursuant to this Article 12, all further obligations of the parties under this Agreement
(other than Sestions 7.06. 7,07, 7.08, 7,10, 13.02(a), 13.07 and 13.08) shall be termunated
without further liability of any party to the other, provided that nothing herein shail relieve any
party from liability for its willful breach of this Agreement. ACI shall have no liability
. whatsoever for terminating this Agreement in accordance with the terms herein.

v_.,".,f_h{
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\ARTICLE 1).

GENERAL PROVISIONS

section L3 DU S vl ol Representations, v aranties and Agreementy Nt 0t

PR TV v v TIntes contdined s AGTEemeEnt Of ANy AstrLment S Lol
aLrsuant to Ty AgTiement shall supave devond the Closing Date  The covenants L.~ ~o2 =
Sectigns 20 S04 236,702 "04, 705 06, "0 L300 (303 1307 () idans
sunive tne Closing

DT A

Section 13.02 Damages (ndemnity

E Y Subject 1o the approval ot this Agreement by the Bankruptey .~ -
Seller breaches this Agreement. AC!'s damages shall be deemed an adminisirac .«
ononty claim under 11 U'S C. Secuions 303(b) and 507(a).

ih) The Setter shall indemmify AC! for any L1ability or expense resu. ¢ 7™

the payment by AC! of an Excluded Liabtlity that it pays with express wmnirten [ =sent o
the Seller. :

(¢)  ACI shall indemmfy Seller for any liability or expense resulting 7>
AC!U's failure to pay any Assumed Liatlity m accordance with its terms

Section 13.03 Transfer Taxes. The Selier shall seek an order approving this A 22727t
which provides that (3) in accordance with section 1 146(c) of the Bankruptcy Code. the ~.x.m2
ot delivery of any nstrument of transfer under a plan confirmed under secrion 1129 of :ne _
Bankruptcy Code shall not be taxed under any law imposing a stamp or similar Tax. and - i ne
instruments transferring the Acquired Assets to ACI shall contain the following endorsement

“Because this [instrument] has been authorized pursuant to Order o¢ :ne
United States Bankruptcy Court for the Central Districz of Califorma |
relating to a plan of reorganization of the Grantor, it is exempt Tom
transfer taxes, stamp taxes ot sigmlar taxes pursuantto 11 US.C

(§) 1146(c).”

In the svent transfer Taxes are required to be paid in order to consunumate the transacuicns
hereunder, or in the event any such Taxes are assessed at any time thereafler, such transter Taxes
incurred.as a result of the transactions coutemplated hereby shall be paid by the Seller. [n the
event sales, use or other similar Taxes are assessed at Closing or at any time thereafter on the
wransfer of agy of the Acquired Assets, such Taxes incurred as a result of the transactions
contemplated hereby shall be paid by the Seller. ACI and the Seller shall cooperate in providing
each other with any appropriate resale exemption certifications and other similar documentanon

Section 13.04 Natices. All notices, requests, clsims, démands snd other
communications hereunder shall be in writing and shail be deemed given upon (a) ¢onfirmauocn
of receipt of a facsimile transmission, (b) confirmed delivery by & standard overnight carmer or
when delivered by hand, or (c) the expiration of three business days after the day when maied
by registered or certified mail (postage prepaid, return receipt requested), addressed to the

EXHBBIT A -« ... 8l 38
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ca5pective paries at the foilowing addresses . or such S(Rer 1ddress for 2 parTy 45 03 ¢
e S2d TV oKE A0UCe)

LAL J3842vLE

it ACH 2

vl Telecomumunications. [ne
T} 3 Ladaile Street, Suite 1 TN
Chicago. lllinors 60603
Telecopy (3121 419.0172
Artention: Patnck / Haynes, (Il

w1th the copy (which shall not constitute notice) to.

Sidley Austin Brown & Wood
§55 West Fifth Street

Los Angetes, Califormia 90013
Tetecopy: 213-896-6600
Attention: Richard Peters

and

Winstead Sechnst & Minick
$400 Renaissance Tower

1201 Elm Street

Dallas, Texas 75270
Telecopy: (214) 745-5390
Artention: Bruce A. Cheatham

(b) If to the Selter, to: -

QAN Services, Inc.

QAN Services of Florida, [nc.

aTelecom Holdings, Inc.

9255 Corbin Avenue

Northridge, California 91324

Telecopy: (818) 709-1825

Attention: President and General Counsel

witha copy to:

Wynne Spiegel [tkin, a Law corporation
1901 Avenue of the Stars
Suite 1600

EXHIBIT S



Los Angeles. CA J006°
Talecgpy 310 S90.1059
yoemtgn Rickhard Lo Vemne 2hg

~ection 138 Do manne Headings, Comag Teramg Mhe neadings contanze - = s
Agraemant L r T purposes only ind »>natl ot atfectin any «1v 1me Tein ~y
arzrmretilion Jl s ygregment ALl relerences to 8§ or Jodars shail meto Lnites IS
ind 11! rererences (0 'days’ shail be to calendar days unless otherwise specitied

S 4T

Section 13.06 Enfire Agreement, Assignanent. Thus Agreement tincluding e <~ ='s
Schedules and the other documents and wnstruments referred to herein) constitutes ‘e o= -2
igreement and supersedes ail other pnor agreements and understandings. both wnten 47l .1
among the parties or any of them. with respect to the subject maner hereofl. Noparmy 71 oy &
its nghts hereunder prior to the Closing without the written consent of the other. except =t A
may assign 1ts Aghts prior to the Closing, without the consent of the other parties. 20 11y 22rscn
‘hat 1s an Affiliate of ACL. No such assignment shail relieve the assignor of any of uts
obiigations hereunder. Following the Closing, any party may assigo agy of it$ nghts merzunier.
but no such assignment shail relieve it of any of 1ts obligations hereunder. :

Sectton 13.07 Govermuong Law: Submission to Junsdiction. Tus Agreement sna.l =¢
governed by and construed 1n accordance wath the laws of the State of Califorrua without regard
10 the rules of contlict of laws of the State of Califorrua or ady other junsdiction. AC[1r3 Seler
\rrevocably and unconditionally consent to submut to the jurisdiction of the Bankruptcy « -.t ror
any lingatom ansing out of or relating to this Agreement and the transactions coatempiitz

thereby (and agree not to commence any lingation relanng thereto except w the Bankrup:. .
Cour).

Section 13.08 Expenses. Except as set forth in this Agreement, whether or not :ne
transactions contemplated by this Agreement are coasummated. all costs and expenses ncurred
in connection with this Agreement and the transactions coatemplated hereby shall be paid dy the
party incurming such costs and expenses. The foregoing shail not affect the legal nght. it 1ny,
that 2y party hereto may have to recover expenses from any other party that breaches s '
obligations hereunder. - ' :

Section 13.09 Amendment. This Agreement and the Exhibits and Schedules hereto may
not be amended except by an instrument in writing signed o behaif of all the parties hereto.

Section 13.10 Waiver. At any time prior to the Closing Date, the parties hereto may 13)

" extend the time for the performance of any of the obligations or other acts of the other parues
hereto, (b) waive any inaccuracies in the representations and warranties contained herein or in
agy document delivered pursuant hereto, and (¢) waive compliance with any of the agreeents
or conditions contained herein. Any agreement on the part of a party hereto to any such
extension or waiver shail be valid oaly if (and after) set forth in an insgument in wnting signed
on behaif of such party (and delivered to all other parties hereto).

: Section 13.11 WM This Agreement may be executed in two or
©  mofe counterparts, each of which shall be deemed to be an original but all of which shail

L Pgprr e
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Comguoute oneand thesame igresment s Agregment ;nall mecome atfective amen o - -~

sornl mave recanved Jounterpans meract i gned Oy ul the ather parties hereto
cectinn 1312 Sonoeym oy foacginy Parmog ot Tmterest iFanw provcsion o oo
VgTayToTl T TR ADE S.110n ner2ol o any cerson Sr Lirsumstance s hed vaod ot
CmemtSToL L Tl rITainder SUims Agrezment ind heappiicanon Stsuch provs om0 e

MRISONS O L70eMaidnees. Al ot me atTecied thereby and 10 such end, the Zrovsemy 0 0
Agreement ire agreed 1o be severable Nothing o this Agreement. express or ynpied o
.ntended (o conter upon any person not a party 1o this Agreement any Nghts of remedies 7 .o
narure whatsaever under ar by reason of this Agreement.

ARTICLE 14.
TAX MATTERS

Section 14.01 Tax Defimugns The followang terms, as used in this Agreemernt ~a-e
the following meamngs: .

Code" means the [nternal Revenue Code of 1986, as amended.

~Pre-Closing Tax Period™ means any tax penod ending on or before in2 T cxing
Date and the portion of any Straddle Penod ending on the Closing Date.

“Straddle Period” means any taxable period beginning on. of before 1.2 .~ 2.2
after the Closing Date.

~Tag" and, with correlative meaning, “Taxes" means with respect to any 22rson”
(1) all federal, state, local, county, foreign and other taxes, assessments or other government
charges, including any income, alternative or add-on munimum tax, gross Come, gross receipls,
sales, use. ad valorem, value added. transfer, franchise. profits, license, registration, recorcing,
documentary, conveyancing, gains, withholding, payroll, employment, unemployment
disability, excise. severance, stamp, occupation, preguum, property (real or personal).
environmental or windfall profit tax, custom duty or other tax, governmental fee or otner xe
assessment or charge of any kind whatsoever, together with any interest, peaalty, addiuon 13 ax
or additional amount imposed by any Governmental Authority (s “Taxing Authonty
responsible for the imposition of any such tax (domestic or foreign), or (2} liabulity for :ne
payment of any amounts of the type descnibed in (1) relating to any other Person as a rasudl af
being pasty to any agreement o indemnify such other Person, being 3 successor or ansieree of
such other Person, or being a member of the same affiliated, consolidated, combined. uniary or
other group with such other Persou.

* " means any return (including information return), report. OLCE.
form, declaration, ciaim for refund, estimate, ¢lection, or information statement or other
document relating to any Tax, including any schedule or anachment thereto, and any
amendment thereof filed or to be filed with any Taxing Authority in connection with the
determinarion, assessment ot collection of Taxes.

ko BT L M
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Sectton 14.02 Tax Regresenaticns and Warmanues [he Seller hereby represemrs .-
cmams o ACHhat

1 Sioeptas set rorth on Sghgguie 3 0003) 1y the Sesler a5 A ceazel
-o Teimeas im Peogzssing Business and the Adjuced Assel umeny izl an T
Do am o arz eguired to me tiled and paid il Taxes Jue pursydnt o Lot Ty
Rerums s adoseen T Rerums are complete and dccurate and Jiscidse i~
-2quired 10 be paid in respect of the Transacuon Processing Business and =¢ A _ . -:.
Assets: and (1) the Seller 1s not currently the benetficiary of any extension ot - —. « = =
which to tile any Tax Retum. The Seller has delivered or made availabie to 3¢
complete and accurate copies of all Tax Rerurns filed wath a Taxung Authorn

open tax years ot the Seiler. The Seller has tumely paid or wiif mely pav. or ~as
otherwise made provision for the payment of, all Taxes that have or may decorme ..z -
respect of any Pre-Closing Tax Pertod. the non-payment of which would resuit n in
Encumbrance on any Acquired Asset (that would not be released punuan': 10 e 1.2

Order).

(b) Except as set forth on Schedule 14 02(b), all Taxes that the Setler s or 21s
requured to withhold or collect (including from employees of the Seller for :ncome 7ixes
and soctal secunty and other payroil Taxes) have been duly wathheid or collected 1nd
cither paid to the respective Taxing Authonty, set aside tn accounts for such purpcse. or
accrued, reserved against and entered upon the books of the Seiler. Except wnere

* payment of sales, use or other similar Taxes have been made, the Seller has proce--
requested, received and retained ali necessary exemption certificates and other

documentation supporting any ciaimed exemption or waiver of sales, use or other , = ar
Taxes as to which the Seiler would have otherwise been obligated to collect or stnnold
Taxes.

(©) The transactions contemplated herein are not subject to the Tax
withhoiding provisions of Section 3406 or of Subchapter A of Chapter 3 of the Code or
of any other provisions of federal, state, local or foreign law and no sales Taxes. .se
Taxes, real estate transfer Taxes or otier similar Taxes will be imposed oa the manster of,
the Acquired Assets or the assumption of the Assumed Liabilities pursuant to this
Agreement.

Section 14.03 Tax Matters.
(a)  Liability for Taxes.

(i) The Seller shall be liable for and pay, and shall indemnify
ACI against, (a) all Taxes (including any amounts owed by a Buyer:n
respect of Taxes relating to a contract or otherwise) applicable to the
Transaction Processing Business, the Acquired Assets and the Assumed
Liabilities, in each case attributable to taxable years or penods ending on
or prior to the Closing Date and, with respect to any Straddle Penod. the
portion of such Straddle Period ending on and including the Closing Date
and (b) all Taxes imposed od the Seiler pursuant 1o Section 13 03 or any

EXUIBIT g s _.. 35 62
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sther provision of this Agreement ‘Authout imiting the genera. =

“sregoing. Serler sratl. norespect I sidities tor sse or iher -~ ur
Tixes disclosed on Jgnediie 301031 .et aside and reserve o me | -

3-~ceeds an ameuntsuificient 1 pav »uch Taxes

"y ACI shall be fuable for.and pay. ind shan mie™==~ .~ o
against, ail Taxes ipplicable to the Acquired Assets and Ass 22
Criabilities that are atnbulable to taxable vears or pertods Ter - ~¢ ' o-
the Closing Date and, with respect to any Straddle Penod. me 2c= = ¢
such Straddle Penod begunning after the Closing Date. roviiga ~ o~ -
that ACI shail not be Lhable for or pay. and shall not \ndemniny 3e -
against. any Taxes for which Seller s hable under this Agreemen:
including, Secuon 14 033N

b)  For purposes of this Sgction [4.03, any Swraddle Period shall e ~za122 A
a "closing of the books™ basis as two partial pertods, one euding at the close 2t ==
Closing Date and the other beginning on the day after the Closing Date, except =1t 7 1xss
‘(such as property Taxes) imposed on a periodic basis shall be allocated on 2 Z3ir ~asns

(¢) Notwithstanding Section 14.03(a¥(ij), any sales Tax, use Tax. r2a. zriperty
wransfer or gains Tax, asset transfer Tax; documentary stamp Tax or similar Tax
artributable to the sale or ansfer of the Transaction Processing Business, the Aci..r22
Assets and the Assumed Liabilities shail be paid by the Seiler. AClagreestonme . -
and deliver such certificates or forms as may be gecessary or appropnate [0 esia> -~ .7
exemption from (or otherwise reduce), or file Tax Returns with respect to, such Tixss

(d)  ACI and the Seller agree to (i) furnish or cause ta be furnished to z2ch g
other, upon request, as promptly as practicable, such informanon and assistance r2iaung
10 the Transaction Processing Business, the Acquired Assets and the Assumed L.301iiues:
(including access to books and records) as is reayonably necessary for the filing ot 2l Tax
Returns, the making of any election relating to Taxes, the prepanation for any audit Ov.
any taxing authority, and the prosecution or defense of any claim, suit or proceeding
regarding any Tix relating to the Transaction Processing Business, the Acquured Assets
and the Assumed: Liabilities; (ii) cooperate fully in preparing for any audits of. or
disputes with Taxing Authorities regarding, any Tax relating to the Transacnon
Processing Business, the Acquired Assets or the Assumed Liabilities; (iii) provide mely
notice to each other in writing of any pending or threatened Tax audits or assessments
relating to the Transaction Processing Business. the Acquired Assets or the Assumed
Liabilities for taxable periods for which the others may have a liability; (iv) furnish sach
other with copies of all correspondence received from any Taxing Authornity o
connection with any Tax audit or information request with respect to any such taxable
period; and (v) timely provide to the others powers of attorgey or similar authorzanons
necessary to carry out the purposes of this Article 14. AC] shall retain ali books ind
records with respect 1o Taxes pertaining to the Acquired Assets for a period of at least 51X
years following the Closing Date. The Seller shall retain any records retained by the
Seiler related to Taxes for a period of at least ___ years following the Closing Date. Zxch
party shall provide the ather with at least ten days prior written notice before destroving

- EXHIB}‘T A - ‘_." L e -
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>r Tansfernag cuswody of any such 2ooks ind records. cunng which penod he cam
-:c21VINgG SUCA nolice < an ciecz 10 1aKe 20$52551aN, 30 11§ OWN expense, 3t such Socks s

)
Sras

: e Seiler shall Jeiiver 1o ACH at the Closing all necessary 'orms and
Lo olley Jompiving wath applicable iaw. July executed and acknowledged Loty
‘Rat ‘ne ‘rinsactions contemplated hereby are exempt trom withholding under 3¢yt )
1 445 of the Code.

.— Remainder of Page Intentionally Left Blank---
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N WTTNVESS PHEREQF. e Sener aad AC Mave caused tus Ageamen: o 3¢
<r metr beRaif By e officers nereunto du.y aumonzed, as of de dme frvtadore

axes.
aATTel

JAN Senvces

Fienda, =o¢

3y.
Name:
Title:
ACl Telecommunicanons, (ac. ' aTelecom Hol
‘ 13\'.
By ¥
Name: Michasl J. LabedZ Name:

T:Ue; President Title:

v
v
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N WITNESS WVHEREOF -ne Seer 1nd ACT“ave caused tmy Agieerme-: ;-
evevaied N IRl TeNLM By cneir JITIErS Ireteu="0 Iuiv 3LiRCrTed as Of (he date nrst abche
-0 TN '

D ass Som o2y me (JAN Serv ces T Fordan e
3. _ e 8s

Name —_ Name

[tle ' Title

ACI Telecommunications, [n¢ 1Telecom Holdings, Inc

By _ By -

Name M.#hael | Name

Title: President Title
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RICHARD L. WYNNE (SBN 120349)
SHARON M. KOPMAN (SBN 164449)
KIRKLAND & ELLIS

1901 Avenue of the Stars, 16th Floor
Los Angeles, Califomia 90067
Telephone: (310) 551-1015
Facsimile;  (310) 551-3059

Proposed Altorneys for Debtors and

Debtors-in-Possession OAN SERVICES, INC.,
a Texas corporation; nTELECOM HOLDINGS,

INC., a Delaware corporation; and OAN
SERVICES OF FLORIDA, INC.,

a Texas corporation

UNITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT

OF CALIFORNIA

SAN FERNANDOQ VALLEY DIVISION

Inre

OAN SERVICES, INC., a Texas
corporation; N TELECOM HOLDINGS,
INC., a Delaware corporation; and OAN
SERVICES OF FLORIDA, INC., a Texas
corporation,

Debtors.

39254/Not.Sale.Mtn.1

LR}

Case No. SV 01-15177 RR

(Jointly Administered with Case Nos.
SV 01-15178 RR and SV 01-15182 RR)

Chapter 11

NOTICE OF (1) DEBTORS' MOTION
FOR ORDER (i) APPROVING
ASSET PURCHASE AGREEMENT;
(i) AUTHORIZING SALE OF THE

- ASSETS OF THE DEBTORS’

TRANSACTION PROCESSING
BUSINESS FREE AND CLEAR OF
LIENS, CLAIMS, AND
ENCUMBRANCES; AND (iii)
AUTHORIZING ASSUMPTION AND
ASSIGNMENT OF EXECUTORY
CONTRACTS AND UNEXPIRED
LEASES, AND (2) ORDER
APPROVING SALE PROCEDURES
IN CONNECTION THEREWITH

August 2, 2001

10:00 a.m.

Courtroom 201

1415 State Street

Santa Barbara, CA 93101

Date:
Time:
Place:
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A.  NOTICE OF SALE MOTION AND HEARING THEREON.
PLEASE TAKE NOTICE that on August 2. 2001 at 10:00 a.m. the Honorable

Robin Riblet, Unifed States Bankruptcy Judge, will conduct a hearing (“Sale Hearing'} in

_Cdurtroom 201, located at 1415 State Street, Santa Barbara, California. to consider the

"Motion Far Order (1) Approving Asset Purchase Agreement; (2) Authorizing Sale Of
The Assets Of The Debtors’ Transaction Processing Business Free And Clear Of Liens.

Claims And Encumbrances; And (3) Authorizing Assumption And Assignment Of

. Executory Contracts And Unexpired Leases” ("Sale Motion”) filed concurrently herewith

this Notice, by OAN Services, Inc., a Texas corporation (“OAN"), QAN Services of
Florida, Inc., a Texas corporation (“OAN Florida"), and nTelecom Hoidings, inc.. a
Delaware corporation (“nTelecom” and together with OAN and OAN Florida, the "OAN
Parties” or the "Debtors”), debtors and debtors in possession in the above-captioned
bankruptcy cases.

In general terms, the Sale Motion requests that the Court authorize Debtors to
sell, assign or otherwise transfer substantially all of the assets of the Debtors’
Transaction Processing Business (collectively the “Acquired Assets”) to ‘proposed
purchaser ACI Communications, Inc. (“ACI" or "Purchaser”), a wholly-owned subsidiary
of cbmpetitor, Avery Communications, Inc., in accordance with the terms and conditions
set forth in that certain Asset Purchase Agreement (the “Purchase Agreement")' dated
May 25, 2001, subject to the subrﬁi’ssioh of any c'ompeting'offe'rs or overbids that may
be submitted in accordance with the Sale Procedures Order (as defined below).

The Debtors believe that the proposed transactions contemplated by the

Purchase Agreement represent the best aiternative available to the Debtors regarding

'the Acquired Assets at this time and that consummation of the sale wiil be in the best

interests of the estate and its creditors. The specific relief requested in the Sale Motion
and certain material terms and conditions of the Purchase Agreement are summarized

in section D below,

30254/Not.Sale Mtn. | 2
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PLEASE TAKE FURTHER NOTICE that, pursuant to the Court's "Order
( 1 ) Scheduling Hearing and Approving Form and Manner of Notice of Motion Regarding
Sale of The Debtors’ Transaction Processing Business: and (2) Approving Sale

Procedures and Expense Fee Reimbursement Arrangements in Connection Therewith”

(the “Sale Procedures Order’) entered on June 7, 2001, any objection to the relief
reguested in the Sale Motion must:

(a) be in writing;

(b) conform to ail applicable requirements of the Bankruptcy Code, the Federal
Rules of Bankruptcy Procedure and the Local Bankruptcy Rules;

(c) set forth the name of the objector and the nature and amount of any claim or
interest held by and against the Debtors’ estates or any property thereof;

(d) state with particularity the legal and factual basis for the objection and the
specific grounds therefor; and

(e) be filed with the Clerk of the Bankruptcy Court and served directly upon the
following: (1) Debtors QAN Services, Inc., OAN Services of Florida, Inc., nTelecom
Holdings, Inc., 9255 Corbin Avenue, Northridge, California 81324, Attn.: President and -
General Counsel; (2) Debtors’ counsel, Richard L. Wynne, Esq./Sharon M. Kopman,
Esq., Kirkland & Ellis, 1901 Avenue of the Stars, Suite 1600, Los Angeles, California;
(3) Counsel to Secured Lender, RFC Capital Corporation, Jason Wallach, Esq., Berger
Kahn Shafton Moss Figler, Simon and Gladstone, 4215 Glencoe Ave, 2" Floor, Marina
Del Rey, California 90292; (4) Proposed Purchaser, ACI Communications, Inc., 190 S.
LaSalle Street, Suite 1710, Chicago, lllincis 60603, Attention: Patrick J. Haynes; (5)
Counsel for the Proposed Purchaser, Richard T. Peters, Esq., Sidley, Austin Brown &
Wood, 555 West Fifth Street, 40th Floor, Los Angeles, California 90012; and (6)
Counsel for the Creditors’ Committee, Thomsen Young, Esg., Pachulski Stang Ziehl
Young & Jones, P.C., 10100 Santa Monica Blvd., Suite 1100, Lés Angeles, Califomia

90067, no later than July 19, 2001.

PLEASE TAKE FURTHER NOTICE that (a) pursuant to Local Bankruptcy Rule
9013-1(a)(11), failure to timely file or serve papers in compliance with Local Bankruptcy
Rules may be deemed by the Court to constitute consent to the relief requested in the
Sale Motion; and (b) pursuant to the Sale Procedures Order, the failure of any person or

entity to file an objection to the Sale Motion on a timely basis shall be a bar to the

assertion by any such person or entity of any objection to the Debtors’ consummation of

- the transactions contemplated by the Sale Motion.
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B. EXECUTORY CONTRACTS.
PLEASE TAKE FURTHER NOTICE that, with respect to executory contracts of

the Debtors, any party to an executory contract identified in the Sale Motion as a
contract or lease to be assumed by the Debtors and assigned to the Purchaser
pursuant to the Purchase Agreement (collectively the "Assigned Contracts”) who fails to
file and serve an objection, if any, in accordance with the requirements set forth above
and otherwise setting forth in reasonable detail the basis of its objection and the natufe
and extent of any alleged defaults by the Debtors under any such Assigned Contract
shall be forever barred from asserting an objection to (a) the Debtors’ assumption and
assignment to the Purchasers of said Assigned Contract; and (b) the amount, if any,
necessary to cure defaults thereunder set forth in the exhibits to the Sale Motion. In the
event that any such party to an Assigned Contract asserts a timely and otherwise
proper objection, the Court will consider such objection at the Sale Heéring.

C. NOTICE OF SALE PROCEDURES.

PLEASE TAKE FURTHER NOTICE that the Sale Procedures Order estabiishes

the following procedures to be utilized in the event any qualified party desires to submit

an overbid for the Acquired Assets (collectively, the “Sale Procedures”):

(1)  Any potential bidder other than the Purchaser (a "Potential Bidder")
that is a Qualified Bidder (as defined below) and who executes a confidentiality
agreement in form and substance satisfactory to the Debtors will be permitted to
conduct reasonable due diligence in connection with the Proposed Sale.

(2)  If (and only if} at least one Qualified Bidder timely and properly
submits a Qualified Bid (as defined below), the Acquired Assets will be sold to the party
submitting the highest or otherwise best bid, as determined by the Debtors and
subsequently approved by the Court (the "Winning Bidder™ and the "Winning Bid",
respectively), at a sale (the "Overbid Sale") to be conducted by the Debtors before this
Court on the date of the Sale Hearing (the "Sale Hearing Date"). The Overbid Sale
shall occur concurrently with and as part of the Sale Hearing. If no timely Qualified Bids
are received, the Debtors will proceed with the Proposed Sale to the Purchaser
pursuant to the Purchase Agreement. .

39254/Not.Sale Mtn_1
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(3) Any Qverbid Sale will proceed as follows:

(a)  Any Potential Bidder other than the Purchaser who wishes ‘o
participate in the Overbid Sale must execute and submit a purchase agreement to the
Debtors in the manner described below, and if the Potential Bidder has not already
done so, must first deliver to the Debtors, with a copy to counsel to the Debtors (i)
current audited financial statements or such other form of financial information
disclosure acceptable to the Debtors that demonstrate the financial capability of the
Potential Bidder to consummate the proposed transaction with the Debtors. and (ii)
$250,000 (the "Minimum Cash Deposit") to the Debtors in the form of a certified or
cashier's check from a U.S. bank reasonably acceptable to the Debtors, or by wire
transfer (at Potential Bidder's expense with receipt of funds confirmed), to be held in
escrow by the Escrow Agent (as defined below) pending the outcome of the Overbid
Sale, which will demonstrate the Potential Bidder's ability to consummate a purchase of
the Acquired Assets should the Potential Bidder be determined the Winning Bidder.'
The required financial information and Minimum Cash Deposit must be provided
by no later than the bid deadtine set forth in section (c) below.

(b) A Potential Bidder that satisfies the foregoing requirements
and that the Debtors have determined are reasonably likely (based on availability of
financing, experience and other considerations) to be able to consummate timely a
purchase of the Acquired Assets if selected as the Winning Bidder shail be considered a
qualified bidder ("Qualified Bidder"). ACI shall be deemed a Qualified Bidder.

(c) Any Qualified Bidder that desires to make a bid for the
Acquired Assets shall deliver a copy of its initial bid (which must be a "Qualified Bid", as
defined below) in writing not later than 4:00 p.m. (EST) on July 24, 2001 to the Debtors
and their counsel, counsel to the Purchaser, and counsel to the Committee of General
Unsecured Creditors.

(d) To be a qualified bid (a "Qualified Bid"), a bid must be
submitted timely, pursuant to paragraph (c) above, and: (i) inciude a fully executed
purchase asset agreement setting forth the terms and conditions of such bid (ii) include
in the Purchase Price consideration that the Debtors conclude has a present fair market
value in an amount at least Five Hundred Fifty Thousand Dollars ($550,000) greater
than the Purchase Price of $6,800,000, on terms acceptable to the Debtors and payable
upon closing; (iii) include a letter providing that such bid is irrevocable until the day
following the conclusion of the Sale Hearing and, if accepted by the Debtors at the Sale
Hearing, fully irrevocable; {iv) provide written evidence of the Qualified Bidder's ability to
consummate the transaction proposed by such bid; and (v) not be conditioned on any
contingency including, without limitation, financing or the outcome of unperformed due
diligence by the Qualified Bidder.

! Any Potential Bidder that makes a Minimum Cash Depaosit but is not selected as the Winning Bidder
shall receive a retun of its Minimum Cash Deposit within five (5) business days after the conclusion of the
Sale Hearing.
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(e)  Qualified Bidders and the Purchaser shall bé eligible to
participate in the Overbid Sale. At the beginning of the QOverbid Sale, counsel for the
Debtors will annpunce which Qualified Bidder has submitted the highest or otherwise
best Qualified Bid for the Acquired Assets (the "Best Prior Qualified Bid"). All Qualified
Bidders and the Purchaser then will be permitted to submit increased bids. Any
increased bid made by a Qualified Bidder must be a Qualified Bid, or any subsequent
overbid made by the Purchaser, must be in an amount that the Debtors conclude has a
present fair market value in an amount equal to at least $50,000 greater than the
present fair market value of the Best Prior Qualified Bid (the "Minimum Incremental
Bid").

(f) The Acquired Assets will be sold to the Winning Bidder. In
considering which overbid to approve as the Winning Bid, the Court shall consider the
present fair market vaiue of the overbid, but may also consider other factors, including
the Debtors’ business judgment, the net proceeds to be realized by the estates if the
transactions contemplated in the Winning Bid are consummated, the qualifications of
the management of the Winning Bidder to manage the assets purchased, any risk of
delay interposed by the need for any regulatory filings or approvals or for any other
reason, and any other factor relevant to a potential purchaser's ability to consummate a
transaction in as timely a fashion as the Purchaser.

(@)  Following the Overbid Sale, counsel for the Debtors shall
announce which party has been determined to be the Winning Bidder and shail also
announce which party was the next closest bid to the Winning Bidder (the "Alternate
Winning Bidder"). At the Overbid Sale, in order to be determined the Winning Bidder or
the Alternate Winning Bidder, a Qualified Bidder must execute a new Purchase
Agreement and Management Agreement acceptable to the Debtors. Any Qualified
Bidder who does not do so will be disqualified. In such event the Alternate Wlnnlng
Bldder shall be recognized as the Winning Bidder.? -

(h) At the Sale Hearing, the Debtors shall seek approval of the
sale of the Acquired Assets to the Winning Bidder in accordance with the form of
purchase agreement executed by the Winning Bidder. If at the Closing, the Winning
Bidder fails to pay immediately the Closing Payment, such Winning Bidder (the
"Defavuiting Bidder") will forfeit to the Debtors its Bidding Deposit, and the purchase
agreement previously executed by the Defaulting Bidder shall be deemed breached. In
such event the Alternate Winning Bidder shall be recognized as the Court approved
purchaser, pursuant to fulfilling the obligations of the Winning Bidder described herein.

. (4)  An escrow agent selected by the Debtors (the "Escrow Agent")
shall hold all Bidding Deposits paid by the Winning Bidder in escrow until approval of
the Proposed Sale by the Court and the closing thereof. Unless otherwise agreed by
the parties and approved by the Court, a Bidding Deposit will be returned to a Winning
Bidder only if, or to the extent that: (i) the Winning Bidder is not in breach of any

2 |n the event that the Altemate Winning Bidder is also disqualified, the Debtars will promptly conduct a
second Overbid Sale, on the same terms and conditions as before, except that the disqualified bidder and

any other party the Debtors reasonably determine to be affiliated with the disqualified bidder shall be
excluded from such second Overbid Sale.
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material obligation of the purchase agreement; (ii) the Winning Bidder has. timety
transferred to the Debtors all required Bidding Deposit(s); (iii) either (x) the Debtors are
in breach of any material provision of the purchase agreement and such breach would
entitle the Winning Bidder to terminate such agreement, or (y) a court of competent
junisdiction has stayed the Winning Bidder and/or the Debtors from closing the
Proposed Sale to such Winning Bidder; provided, however, that such stay was not

-requested. supported or obtained directly or indirectly by the Winning Bidder or any

party directly or indirectly affiliated with, or related to, the Winning Bidder: and (iv) the
purchase agreement has been terminated. I[n all other circumstances the Bidding
Deposit of a Winning Bidder shall be released to the Debtors, either upon closing of a
sale to the Winning Bidder, in which event the Bidding Deposit shall be applied toward
the Winning Bidder's payment of the Purchase Price for the Acquired Assets. or upon
termination of the purchase agreement, in which event the Winning Bidder shall forfeit

- all of its rights, claims and entittement with respect to the Bidding Deposit and shall

remain liable to the Debtors for any and all damages and expenses sustained by the
Debtors as a direct or indirect consequent of its breach of the purchase agreement.
Except as otherwise provided by order of this Court, in the event the Debtors are unable
for any reason to consummate a Proposed Sale to a Winning Bidder or to execute and
deliver any and all closing documents, Debtors’ sole liability to such Winning Bidder
shall be limited to the return to such Winning Bidder of its Bidding Deposit.

(5)  All bidders shall be deemed to acknowledge that they have had an
opportunity to review the Acquired Assets and the documents relating to the Acquired
Assets prior to making offers, and that they rely solely upon their own independent
reviews, investigations and inspections of the documents and the Debtors’ assets in
making offers.

D. RELIEF REQUESTED IN THE SALE MOTION.
~ The following is a summary of the relief requested in the Sale Motion' The
spe-ciﬁc relief requested is set forth in full in the Sale Motion itself. Copies of the Sale
Motion, which includes a copy of the Purchase Agreement as an exhibit thereto, along
with the Memorandum of Points and Authorities and Declara.tion of Harvey M. Berg filed
in-support thereof, may be inspected and copied at the office of the Clerk of the
Bankruptcy Court, located at 21041 Burbank Boulevard, Woodland Hills, California
81367, In addition, copies may be obtained upon written request accompanied by a
cashier's check or money order covering the photocopying and mailing charges (to be
determined) payable; addressed and delivered to: Kirkland & Ellis, 1901 Avenue of the
Stars, Suite 1600, Los Angeles, California 90067, Attention: Sharon M. Kopman, Esq.
The Debtors believe that the prqposed sale of the Acguired Assets on the terms

and conditions ‘set forth in the Purchase Agreement is the best alternative available to

39254/Not.Saie Min 1, . 7

' - wy
EXAIRIT 5 =



QO W W ~N AN B W N =

N N N N N N NN e b oed =2 b wh A ok A e
gﬁmmhwm—sommﬂmmaww-n

th;e Debtors at this time and that consummation of that sale will be in the best interests
of the Debtors' estates and Debtors’ creditors. By the Sale Mation, the Debtors thus
have moved the Court for an order pursuant to Bankruptcy Code sections 363 and 365
(i) approving the Purchase Agreement between the Debtors and the Purchaser (or such
bther Winnin.g Bidder that may prevail at an Overhid Sale); (i) authonzing the sale of the
Acquired Agsets free and clear of liens, claims, interests and/or other encumbrances
(other than "Permitted Liens”); and (ii)) approving the Debtors' assumption and
assignment to the Purchaser of the Assigned Contracts.
1. The Acquired Assets and The Assumed Liabiiities.

In general terms, the Purchase Agreement provides:

1. Acquired Assets: Debtors' fights, titte and interests in, to and under all of
the assets, property, rights and claims of the Debtors set forth on Exhibit “A-1" attached
to the Purchase Agreement (including thé “Assigned Contracts” listed in Exhibit “A-2"
attached to the Purchase Agreement)® (éollectively the “Acquired Assets").

2. Consideration:

(A) The approximately $6.8 million purchase price for the "Acquired
Assets ("Purchase Price") consists of:
(i) The cancellation by Purchaser of all indebtedness, up to the
Maximum Amount of $300,000, owed by Debtors to Purchaser under the pre-petition
Management Support and Post-Petition Financing Agreement (“MSA"), assurﬁéd by
Debtors, and approved'by the Court via an Order entered on June 19, 2001:*
(ii) Purchaser's payment to all Customers that consent to the

assumption and assignment of their contract to Purchaser of a Contingent Payout® that

3 Assumption and assignment of the contracts listed on Exhibit “A-2" are subject ta cure payments.

4 During the first 90 days' of their Bankruptey Cases, Debtors can borrow up to $300.000 from ACI under
the terms and conditions of the MSA. Any funds borrowed under the MSA will be credited towards the

Purchase Price if ACl is the successful bidder. If ACI is not the successful bidder, Debtors are abligated
to reimburse funds borrowed under the terms of the MSA.

> Based on negotiations with Customers to date, the Debtors and Purchaser have mutually agreed to

. amend ion 2,07 of the Purch Agreement to madify the effective Purchase Price in the Purchase

Agreement from previous estimates, increasing the Cure Cost amounts to, be paid by OAN to Customers
39254/Not, Sale Mtn.{ 8
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is:‘equal to 5% of the Cure Cost as set forth on Schedule 4.11(b) to the Purchase
Agreement or as is later modified, in the form of a ongoing discount of a minimum of
10% off ACI's processing fees charged pursuant to the contract, which is estimated to
have a maximum value of approximately $2,500,000;

()  Cash in an amount equal to the difference between the LEC
Deposits (as defined in the Purchase Agreement) minus the amounts assumed by
Purchaser under Section 2.03{c) of the Purchase Agreement, subject to veriﬂcation'of

the LECs, which is estimated to be $3.500,000; and

(iv) Cash in an amount equal to the difference between
$1,000,000 and the amount of the DIP Loan provided under the MSA as discussed in
subsection (a) above. _ |

(B) Assumption of Liabilities:

(i} ACl's assumption and guarantee of any liability for Post-
Petition defaults under the Customer and LEC contracts listed on Exhibit “"A-2" to the
Purchase Agreement that are ultimately assigned to Purchaser pursuant to a Final
Order approving the Sale Motion. The Debtor-in-Possession Financing Motion
approved by the Court provides that to the extent that the OAN Parties (as deﬁﬁed in
the Debtor in Possession Financing Stipulation) fail to pay and discharge any post-
petition liabiiities to the Customers included in the Acquired Assets, the OAN Parties
have granted to and in favor of ACI a lien upon and a security interest in OAN's post-
petition accounts receivable and the proceeds thereof, as security for reimbursement
and repayment by the OAN Parties of all amounts advanced by ACI pursuant to the ACI
Customer Guarantee.

(i)  AC! shall assume all obligationé arising and to be performed

after the Closing under the Assigned Contracts assumed and assigned to AC!; and

to 80% of the Cure Costs paid in cash, and reducing the percentage deferred payment by ACI in Section
2(AXii). h
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(i)  ACI shail assume all obligations for amounts urider the LEC
Contracts which are accrued and unpaid but not owing as of the Petition Date.®
2. Sale of Acquired Assets Free and Clear.

By the Purchase Agreement, the Debtors propose, pursuant to Bankruptcy Code
section 363(f), to sell the Acquired Assets free and clear of any claims, liens, interests
and/or other encumbrances other than Permitted Liens, if any, which shall be defined in
the Purchase Agreement. If the Sale Motion is granted and the Acquired Assets are
sold pursuant thereto, any party that believes it may have a claim, lien, interest or
other encumbrance égalnst, on, in or btherwise relating to any of the Acquired
Assets, other than a Permitted Lien, shail be forever barred from asserting or
enforcing such claim, lien, interest or other encumbrance against the Purchaser
or any of the Acquired Assets. : _

3. Assumption and Assignment of The Assigned Contracts.

‘ As described above, by the Sale Motion, the Debtors have also requested
app‘)roval of their assumption and assignment to the Purchaser of the Assigned
Contracts listed on Exhibit “A-2” to the Purchase Agreement pursuant to Bankruptcy
Code section 365. The contracts listed on Exhibit “A-2" are comprised of Cu'stomer
Contracts, LEC Contracts, and miscellaneous service contracts. Schedule 4.11(b) to
the Purchase Agreement lists approximate payment defauit amounts owing, subjéct to
change, on the Assigned' Contracts.” Pursuant to the Purchase Agreement, any Cure
Costs associated with the LEC Contracts will be fully cured. To the best of Debtors’
knowledge, there are no Cure Costs due on the miscellaneous services contracts.

The Customer Contracts cannot all be cured by Debtors, therefore Purchaser
can only obtain such Customer Contracts if it either agreeé to fully cure such contracts

itself or it reaches an agreement with the contracting parties to such Customer

& All amounts accrued, unpaid and owing under the LEC Contracts as of the Petition Date will be paid by
OAN.

” The Cure Costs fluctuate bemﬁse of the true-up process which takes anywhere from 18 months to 2
years. :
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Contracts to consent to the assumption and assignment after a reduced cure amount is
guaranteed. Purchaser wili pay to all Customers that consent to the assumption and
assignment of thleir contract to Purchaser, a Contingent Payout that is equal to 5% of
the Cure Cost listed on Schedule 4.11(b), which is subject to change, in the form of an
ongoing discount of a minimum of 10% off ACl's processing fees charged pursuant to
the Customer Contract, which is estimated to have a maximum value of up to
approximately $2,300,000.

Purchaser has until July 24, 2001 - ten (10) days before the Sale Hearing Date -
to provide Debtors with a list of all of the Customers from whom it has obtained
consents and the terms and conditions of such consents so that Debtors may piroperly
evaluate any overbids they receive pursuant to the Sales Procedures Notice. The
procedures and deadlines for objections to any such proposed assumptions and
assighments are described in detail in Section C above. .'

In addition to the foregoing, the Purchase Agreement contains various other
provisions that are the result of extensive, arms-length negotiations between the
Debtors and the Purchaser, including various representations, warranties and
covenants, limited indemnifications made by each party in favor of the other, ‘Certain

specified conditions to closing and various other miscellaneous provisions.

39254/Not. Sale Min.1 . 11 -« - N0

’ EXHIBIT B =



O © ® N O N A W N -

NN NN NN N = A A A - A

The Debtors believe that (i) consummation of the transactions contemplated by
the Purchase Agreement is in the best interests of the Debtors’ estates and Debtors’

creditors; and (ii) the proposed consideration to be paid by the Purchaser is fair and

reasonable and represents the highest or otherwise best alternative available to the

Debtors with respect to the Acquired Assets at this time. Accordingly, the Debtors have
requested that the Court grant the relief requested in the Sale Motion, and summarized

herein, in its entirety.

"DATED: June 23, 2001 Respectfully submitted,

OAN SERVICES, INC.;
nTELECOM HOLDINGS, -
INC.; and OAN SERVICES
OF FLORIDA, INC.

KIRKLAND & ELLIS
Proposed Attomeys for Debtors
and Debtors in Possession
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DECLARATION OF SERVICE

| am over the age of eighteen years and not a party to the within action. | am employed in
an office that employs a member of the bar of this Court, at whose direction the within service was
made. My business address is KIRKLAND & ELLIS, Suite 1600, Los Angeles, California 90067.

On July 3, 2001, [ served the NOTICE OF SALE OF ESTATE PROPERTY on the interested
parties in this action by placing true copies thereof, enclosed in sealed envelopes addressed as
follows:

BRIAN FITTIPALDI

UNITED STATES TRUSTEE
STAFF ATTORNEY

128 EAST CARILLO STREET
SANTA BARBARA, CA 93101

The above-described pleading was transmitted to the indicated parties set forth above in the
manner described below:

XXXXBy United States mail.

[X] As follows: [ am ‘readily familiar” with the firm's practice of collection and
processing correspondence for mailing. Under that practice it would be deposited
with U.S. postal service on that same day with postage thereon fully prepaid at
Los Angeles, California in the ordinary course of business. I am aware that on motion
of the party served, service is presumed invalid if postat cancellation date or postage
meter date is more than one day after date of deposit for mailing in affidavit.

| declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct.

Executed on July 3, 2001, at Los Angeles, California.

| declare that | am employed in the office of a member of the Bar of this Court at whose
- direction the service was made. ’

) Sey

Trini V. Sanchez /




